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PREFACE

This publication is the eighth in a series produced by the Institute’s Technical Research
Division through use of the Institute’s National Automated Accounting Research System
(NAARS). The first seven publications in the series are:
• Illustrations of Accounting Policy Disclosure
A survey of applications of APB Opinion No. 22
• Illustrations of Reporting Accounting Changes
A survey of reporting under APB Opinion No. 20
• Illustrations of Reporting the Results of Operations
A survey of applications of APB Opinion No. 30
• Illustrations of Interperiod Tax Allocation
A survey of applications of APB Opinion Nos. 11, 23, 24, 25, and SEC Release No. 149.
• Illustrations of the Statement of Changes in Financial Position
A survey of Reporting under APB Opinion No. 19
• Illustrations of The Summary of Operations and Related Management
Discussion and Analysis
A Survey of the Application of Rules 14a-3 and 14c-3 of the
Securities Exchange Act of 1934 in annual reports to stockholders
• Illustrations of Departures from the Auditor’s Standard Report
A survey of the application of Statement on Auditing Standards No. 2
It is the division’s intention to periodically publish similar compilations of information of
current interest dealing with aspects of financial reporting.
The examples presented were selected from over six thousand annual reports stored in the
NAARS computer data base.
The views expressed are solely those of the staff of the Technical Research Division.
William C. Bruschi
Vice President-Research & Review
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I
SCOPE AND PURPOSE OF THE SURVEY

NATURE AND DISCLOSURE OF RELATED PARTY TRANSACTIONS

Business enterprises sometimes engage in transactions in which one of the transacting par
ties has the ability to influence significantly the management or operating policies of the other, or
in which a nontransacting party has the ability to significantly influence the management or
operating policies of both transacting parties, to the extent that one of the transacting parties
might be prevented from fully pursuing its own separate interests. Accountants commonly de
scribe those transactions as “nonarm’s-length,” and the parties as “related.”
In the absence of evidence to the contrary, a transaction between the reporting enterprise
and any of the following parties appears to be a related party transaction under the preceding
definition:
• the parent company or another company or person with a significant ownership interest in
the enterprise;
• a subsidiary company of the enterprise or another company in which the enterprise has a
significant ownership interest;
• another company with which the enterprise is under common ownership or management.
An enterprise may also be related to other types of parties under the preceding definition depend
ing on the circumstances.
Accounting Principles Board Statement No. 4, “Basic Concepts and Accounting Principles
Underlying Financial Statements of Business Enterprises,” states that disclosure in financial
statements of nonarm’s-length transactions between related parties is commonly considered
necessary (par. 199). Companies that have transacted business with related parties commonly
disclose the nature of the relationship and the nature and amount of the transaction. Amounts due
from or to related parties, as well as the terms of settlement, are also commonly disclosed.
1

SOURCE OF ILLUSTRATIONS

Considerable judgment is required to identify related party transactions properly and to
disclose them in an appropriate manner in the financial statements. An accountant who is con
fronted with problems in disclosing related party transactions can benefit from learning how other
accountants are disclosing them in practice. Accordingly, this publication presents excerpts from
recently published financial statements that, in the opinion of the authors, illustrate the disclosure
of related party transactions. Disclosure of some of the transactions may have been justified for
more reasons than that related parties were involved.
The AICPA National Automated Accounting Research System (NAARS) was used to com
pile the information. The examples were selected from the financial statements of more than 6,000
annual reports stored in the computer data base.
SAS No. 6

The Auditing Standards Executive Committee of the AICPA issued, in July 1975, Statement
on Auditing Standards No. 6, “Related Party Transactions.” SAS No. 6 defines related party
transactions, recommends audit procedures to detect their existence and determine that they
have been accurately reported, and specifies the details about them that should be disclosed in the
financial statements. SAS No. 6, which is effective for examinations of financial statements for
periods ending on or after December 26, 1975, is reproduced in the Appendix to this Survey.

2

I
TRANSACTIONS WITH MAJORITY-OWNED COMPANIES

Twenty-nine examples are presented of the disclosure of transactions between the reporting
enterprise and a majority-owned (subsidiary) company. The examples are classified according to
type of transaction. The transactions occurred between parent and consolidated subsidiary and
between parent and nonconsolidated subsidiary accounted for under the equity method. One
example is presented in which a company was controlled by “written agreement” rather than by
majority ownership of its capital stock.
FINANCING SERVICES
BORG-WARNER CORPORATION
Finance charges from related companies
Interest and other financial charges include finance charges paid to the financial services com
panies of $7 million in 1974 and $5 million in 1973 for accounts receivable financing.
WALTER KIDDE & COMPANY, INC.
Contract to Sell United States Lines, Inc.
••••
Through 1971 the Company loaned U.S. Lines $7,000,000 on a subordinated basis, repayable in
varying amounts after October 20, 1979 and had also guaranteed a $2,000,000 long-term obligation of
that company. In addition, the Company has additional receivables from U.S. Lines, including in
terest, of $3,311,000 and $3,505,000 at December 31, 1973 and December 31, 1974, respectively.
During 1974 available U.S. Lines cash was deposited in certain bank accounts for which the Company
received credit toward the compensating balances it is expected to maintain (see following note) and
paid U.S. Lines a fee. Such deposits, which were owned and could be withdrawn by U.S. Lines at any
time, ranged from $5,250,000 to $10,000,000 and fees of $161,000 were paid for their use; such deposits
aggregated $10,000,000 at December 31, 1974.
3

THE CESSNA AIRCRAFT COMPANY
2. Condensed combined financial statements of finance subsidiaries
••••

Cessna has agreed to pay fees annually, under certain conditions, to the finance subsidiaries for
financing services. Pursuant to such agreement $3,052,330 and $1,168,798 are included in income in
the foregoing condensed statement and in Cessna’s expenses in 1974 and 1973, respectively. In
addition, Cessna has agreed to reimburse the finance subsidiaries for interest costs incurred in
financing aircraft acquired by dealers and distributors under certain incentive marketing plans. In
terest expense is reduced in the foregoing condensed statements by such reimbursement of $2,974,006
in 1974 and, after restatement, $1,368,073 in 1973.

GUARANTEE OF DEBT
AMERICAN CAN COMPANY
10. Commitments and Contingencies
••••

The Company has guaranteed the obligations of nonconsolidated subsidiaries and affiliates ag
gregating approximately $15-million at December 31, 1974.
FORD MOTOR COMPANY
Note 10—Debt and Debt Guarantees
••••

At December 31, 1974, the Company and its consolidated subsidiaries had guaranteed $341
million of debt of unconsolidated subsidiaries of which $96 million was long-term. The guaranteed
amount included $280 million of unsecured debt of Ford Leasing Development Company, a whollyowned unconsolidated subsidiary, which owns and leases real estate properties, primarily for lease or
sublease to franchised Ford vehicle dealers. At December 31, 1974, the net investment in these
properties was approximately $300 million and was financed principally by means of the unsecured
debt of Ford Leasing Development Company guaranteed by the Company.
FABERGE, INCORPORATED
(9) Commitments:
••••

(c) Affiliate Obligations:
The Company has guaranteed certain mortgage debt and overdraft facilities of its subsidiaries
(principally related to international operations) aggregating $6,012,000 at December 31, 1974 of which
$4,983,000 is included in the accompanying consolidated balance sheet. In addition, the Company has
guaranteed certain debt of a joint venture company up to a maximum amount of $665,000 at December
31, 1974.
GENERAL AMERICAN TRANSPORTATION CORP.
Note G—Commitments and Contingent Liabilities
At December 31, 1974, GATX was contingently liable for the payment of $4,500,000 of Junior
Purchase Money Mortgage Notes of La Salle Bank Building Corporation, a wholly-owned, unconsoli
dated subsidiary. At December 31, 1974 the payment of $51,080,000 borrowed by unconsolidated
subsidiaries (including $42,355,000 by the MTL Group) was guaranteed by GATX.
••••

LIGGETT & MYERS INCORPORATED
8. Commitments and Contingent Liabilities
••••

The Company was contingently liable as guarantor for borrowings of certain unconsolidated
subsidiaries in the amount of $1,500,000 at December 31, 1974.
4

MARATHON OIL COMPANY
Note I—Contingencies and Lease Rentals
The Company is contingently liable as guarantor of an unconsolidated finance subsidiary's obliga
tions to banks and others totaling approximately $40,946,000 (1973—$47,210,000). In addition, the
Company has guaranteed the notes of affiliates to the extent of $13,598,000 (1973—$13,989,000).
Underlying assets of the subsidiary and affiliates are of sufficient value to cover these obligations.
••••

PACCAR INC.
Note F—Commitments and Contingencies
••••

The Company has guaranteed portions of its unconsolidated finance subsidiaries' indebtedness
under various maximum guarantee arrangements. Amounts so guaranteed totaled $19,315,000 at
December 31, 1974.
••••

SIGNODE CORPORATION
(4) Financing Arrangements
••••

Long-term—The Company’s long-term debt is as follows:
U.S.—
5⅜ % notes, payable $750,000 annually through 1985,
$6,250,000 due in 1986...............................................................
Plant and equipment lease obligations, equivalent to
installment purchases, at an average rate of 5.4%
per annum...................................................................................
Mortgage notes..............................................................................
Other..............................................................................................
International—
7% convertible subordinated debentures—1981/1989, due 1989
(Great Britain)............................................. ............................
8½% note, due 1978 (West Germany)..........................................
10% revolving credit loan, due 1975 (West Germany)...............
Mortgage notes, 4% to 7¼% (West Germany)............................
Other (Belgium).............................................................................
Less current portion.........................................................................

Dec. 30,
Dec. 29,
1973
1974
(Thousands of Dollars)
$15,250
$14,500
8,030
645
41

8,160
695
47

4,640
4,150
3,320
3,176
537
39,039
4,959
$34,080

4,605
3,702
2,962
3,223
347
38,991
1,523
$37,468

••••

The 7% convertible subordinated debentures due in 1989 were issued by a British subsidiary,
Signode Limited, and are guaranteed by Signode Corporation. The debentures (payable in pounds
sterling) are convertible into 164,558 shares of Signode Corporation common stock (on the basis of
approximately $28.84 per share). The debentures are redeemable, at the option of the Company,
beginning in July, 1981 (or earlier if 75% of the debentures have been converted) at 105% of par and
thereafter at decreasing redemption prices each year until June 30, 1989, at which time all remaining
debentures must be redeemed at par plus accured interest. The 8½% note and the 10% revolving
credit loan in West Germany are also guaranteed by Signode Corporation.
••••

U.S. INDUSTRIES INC.
Note I—Commitments and Contingencies
At December 31, 1974, the Corporation was guarantor of $2 million of indebtedness, of which $1.3
million was attributed to an unconsolidated finance subsidiary, and is party to an income maintenance
agreement with certain creditors of USI Credit Corp., the major finance subsidiary, to make pay5

ments to USI Credit Corp. if that subsidiary’s income falls below specified levels. The Corporation’s
obligations to make such payments amounted to $5.7 million for 1973 and $12.7 million for 1974.
Consolidated subsidiaries exclusive of Health Industries, Inc., were contingently liable for up to
$34.8 million in respect of notes receivable and conditional sales contracts discounted. In addition,
Health Industries, Inc. had contingent obligations of $41.3 million relating to contracts receivable
discounted and was guarantor of $8.8 million of indebtedness of its unconsolidated finance sub
sidiaries. Included in the foregoing amounts is $50.5 million of contingent obligations and guarantees
to the Corporation’s wholly-owned unconsolidated finance subsidiaries.
••••

LEASES
GIFFORD-HILL & COMPANY INC.
Leases
••••

(1) During 1974, Gifford-Hill & Company, Inc. subleased office space from its unconsolidated
subsidiary, Gifco Properties, Inc. The parent Company’s obligation is limited to monthly payments of
$35,230 on a month-to-month basis. The term of Gifco Properties, Inc.’s lease with the building is 12
years.
••••

NCNB CORPORATION
Note 5—Premises and Equipment
••••

North Carolina National Bank entered into a non-cancelable lease in 1974 on its new headquarters
facility in Charlotte. The lease commitment is for 35 years at a minimum annual rental of approxi
mately $2,415,000. The bank owns a majority interest in the partnership that owns the building.
••••

PULLMAN INCORPORATED
19. Lease Information
••••

During 1974, Pullman transferred certain trailer equipment under short and intermediate term
leases to one of its leasing subsidiaries at net book value ($9,529,000) and entered into lease-back
agreements for the equipment. The lease-back transaction has been recorded as a financing lease for
financial reporting purposes.

LOANS
ALLEGHENY AIRLINES INC.
(7) Commitments and Contingent Liabilities
••••

(c) Mohawk Air Services
••••

At December 31, 1974, the Company has guaranteed MAS’s promissory notes of $840,000 for the
purchase of three additional Nord 262 aircraft and intends to guarantee approximately $1,095,000 of
promissory notes to be issued for the purchase of three other Nord 262 aircraft and related spares.
Also, the Company has provided MAS with a $2,000,000 line of credit. Advances under this line,
amounting to $355,000 at December 31, 1974, bear interest at ½ of a percent per annum above the
prime interest rate, and are due on the earlier of either October 31, 1975 or 60 days after the issuance
by the Federal Aviation Administration of a Type Certificate for the Mohawk 298 aircraft.
BANK OF VIRGINIA COMPANY
Note Q—Obligations of the Parent Company on Behalf of its Consolidated Subsidiaries
The Company has agreed to maintain the aggregate of net worth and subordinated debt of a
6

subsidiary to the extent of $10,000,000. In addition, the Company has subordinated an aggregate of
$20,000,000 of advances due from subsidiaries in favor of the subsidiaries’ borrowings from others.
The Company has guaranteed the short term borrowings of Canadian subsidiaries from Canadian
banks, and at December 31, 1974, the amount outstanding so guaranteed was $24,860,000. The
Company has also agreed to guarantee deposits in two foreign subsidiary banks, and at December 31,
1974, the amount outstanding so guaranteed was $46,787,000.
FMC CORPORATION
Note 6: FMC Finance Corporation
FMC Finance Corporation, a wholly owned subsidiary of FMC, was activated January 1, 1973.
A substantial portion of FMC’s short-term advance to the finance company was repaid during
1974 with proceeds received by the finance company from issuance of commercial paper and notes
payable to banks and from the sale of a Subordinated Note Payable to FMC.
••••
Summarized financial information of the finance company follows:
1973
1974
Condensed income statement:
Income:
$ 7,183,000 $ 4,106,000
Interest and finance charges
359,000
Income maintenance from FMC (1)
—
7,542,000
4,106,000
Total income
Expenses:
Interest—FMC, less interest support from FMC of $479,000
2,842,000
2,194,000
in 1974 and $365,000 in 1973
1,346,000
7,000
Interest—other
1,239,000
790,000
Other expenses
537,000
Provision for income taxes
1,051,000
6,478,000
3,528,000
Total expenses
$ 1,064,000 $ 578,000
Net income
Condensed balance sheet:
$73,602,000 $55,198,000
Finance receivables, net (2)
632,000
107,000
Other assets
$74,234,000 $55,305,000
Total assets
$ 4,639,000 $41,544,000
Advance from FMC
43,090,000
Short-term notes payable
2,863,000
1,183,000
Other liabilities
10,000,000
Subordinated Note Payable to FMC
13,642,000 12,578,000
Stockholder’s equity
$74,234,000 $55,305,000
Total liabilities and stockholder’s equity
(1) Accounted for as interest support until the fourth quarter of 1974.
(2) Including $50,168,000 in 1974 and $43,463,000 in 1973 arising from the sale of products manufac
tured by FMC, and which FMC is obligated to purchase if delinquent.
_

—

SOUTHWEST GAS CORPORATION
Note D: Subsidiary Companies
The net income of the Company’s four wholly-owned subsidiaries, excluding an extraordinary
item in 1972, are reflected under the caption Other Income (Expense), net since the subsidiaries are
principally engaged in activities significantly different from those of the Company. During 1972, one of
the subsidiaries sold substantially all of its operating assets. The resultant gain ($697,000), net of
applicable Federal income taxes ($211,000), is reflected as an extraordinary item. Substantially all of
the proceeds from the sale were used by the subsidiary to repay outstanding advances ($3,895,000)
made to it by the Company.
••••
7

PURCHASE OR SALE OF PRODUCTS OR SERVICES
CAROLINA POWER & LIGHT COMPANY
5. Commitments and Contingencies
••••

The Company has entered into an agreement with Pickands Mather & Co. (PM), a firm engaged
in owning, operating and managing mineral properties, to develop through a subsidiary a deep coal
mine in Pike County, Kentucky. As of December 31, 1974, the Company had advanced $1.7 million to
the subsidiary. The subsidiary is owned 80% by the Company and 20% by PM. The currently esti
mated maximum capital cost of the mine of $50 million will be financed by the subsidiary through
equipment lease arrangements and long-term borrowing. The Company and PM have entered into
coal purchase contracts for 80% and 20%, respectively, of the subsidiary’s production at prices suffi
cient to meet all of its costs. The Company has a contingent liability to lend funds to the subsidiary for
development cost overruns and for operating cash requirements during any full calendar quarter
during which no coal is delivered.
••••

MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
4. Investments and Advances
••••

Trade receivables and payables, purchases and sales include the following balances and transac
tions with nonconsolidated subsidiaries and associated companies at and for the years ended
November 20, 1974 and 1973.

Due from
Due to
Purchases from
Sales to

Due from
Due to
Purchases from
Sales to

Yen (millions)
Nonconsolidated subsidiaries
Associated companies
1973
1974
1973
1974
Yen 38,437 Yen 33,895 Yen 34,506 Yen 40,152
5,130
3,336
5,585
2,453
108,116
67,918
62,026
52,133
319,129
364,269
326,899
368,873
U.S. dollars (thousands)
Nonconsolidated subsidiaries
Associated companies
1974
1973
1974
1973
$ 114,124
$ 129,418
$ 116,182
$ 135,192
17,273
8,259
11,232
18,805
228,680
208,842
175,532
364,027
1,074,508
1,226,495
1,100,670
1,241,997
••••

SAMBO’S RESTAURANTS INC.
B. Restaurant Affiliates:
The Company controls the restaurants, including those in which it owns no investment interest,
by a written agreement and performs services for them for which it is compensated. Sales for all
controlled restaurants totaled $190,750,000 in 1974 and $138,825,000 in 1973. The Company’s accounts
with the restaurant affiliates are as follows:
Accounts receivable (all restaurants)
Investment in restaurant affiliates—investment in restaurants
($211,000 and $685,500) and Company’s share of undistributed
earnings since dates of acquisition
Lease deposit liability

8

December 31
1974
1973
$7,202,637 $3,299,376
$1,356,232
483,952

$1,734,475
$ 481,354

PURCHASE OR SALE OF RECEIVABLES
CINCINNATI MILACRON INC.
Finance Subsidiary
Under an agreement with Cincinnati Milacron Commercial Corp., (CMCC) an unconsolidated
wholly-owned subsidiary, the Company and certain of its subsidiaries may convey customer install
ment receivables and equipment lease contracts. The balance of conveyed receivables and lease
contracts was $24,533,761 at December 28, 1974, and $20,329,688 at December 29, 1973, and the
Company’s investment in and advances to CMCC was $5,990,722 at December 28, 1974, and
$5,259,633 at December 29, 1973.
DEERE & COMPANY
John Deere Credit Company
John Deere Credit Company purchases retail installment contracts and equipment leases from
Deere’s nine farm equipment and consumer products sales branches and three industrial equipment
sales regions in the United States. These contracts are purchased by the sales branches and regions
from retail dealers. Nearly all of them arise from retail installment sales and leases in the United
States of Deere products and used equipment accepted in trade for them. Net income of John Deere
Credit Company amounted to $9.9 million in 1974 and $11.1 million in 1973. This decrease results
primarily from higher costs of borrowed money related to notes accepted some time ago at lower rates
than are presently charged.
Retail receivables on October 31 were as follows:
1974
1973
(in millions)
Farm Equipment and Consumer Products Notes
$495
$459
Industrial Equipment Notes
213
197
Total
$708
$656
••••

EQUITABLE SAVINGS & LOAN ASSOCIATION
(3) Investment in and Advances to Wholly-owned Subsidiaries not Consolidated
••••

Periodically, S & R will sell mortgage loans to Equitable at competitive rates and terms and
retain the servicing function for customary fees. At December 31, 1974, S & R was servicing
$9,500,000 of loans sold to Equitable through such date.
GENESCO INC.
Financial Review
Financial Condition
Accounts Receivable
GENESCO sells certain of its accounts receivable to GENESCO Financial Corporation (GFC), a
wholly-owned nonconsolidated subsidiary, at the outstanding balance less a 10% reserve for uncollect
able accounts. The receivable amounts in the consolidated balance sheet are net of amounts financed
with GFC and other financial institutions. Accounts receivable before financing are shown as follows
(in thousands):
Net accounts receivable per balance sheet
Add amounts financed
Total accounts receivable
Less accounts receivable of discontinued operations
Accounts receivable of continuing operations

1974
$ 39,711
139,876
179,587
3,124
$176,463

1973
$ 44,093
130,921
175,014
3,865
$171,149
9

KOEHRING COMPANY
4. Receivables at November 30
• • • •

Koehring Company sells certain installment equipment contracts to its wholly owned subsidiary,
Koehring Finance Corporation (KFC), and Koehring may at its option repurchase any such contracts
that become in default. Koehring has agreed to repurchase distributor paper from KFC for any new
equipment remaining unsold by a dealer or distributor at the expiration of twenty-four months after
the date of origin of such paper. In addition, the Company is required to incur finance charges from
KFC at such rates as will result in KFC annual net earnings before interest expense and income taxes
to be at least equal to 150% of interest charges of KFC for such fiscal year. At November 30, 1974, and
November 30, 1973, the subsidiary held contracts purchased from Koehring Company in the amounts
of $79,708,000 and $103,942,000, respectively.
• • • •

SALE OF LAND
GIFFORD-HILL & COMPANY INC.
Unconsolidated Subsidiaries and Affiliated Companies
Information taken from audited financial statements of the principal unconsolidated subsidiary,
Gifco Properties, Inc., and subsidiary is as follows:
December 31
1974
1973
(In Thousands)
Financial Condition
Assets
Cash
$ 123
$ 78
1,527
2,241
Receivables
Land being developed for resale (1)
5,336
4,714
Land held for investment (1)
3,312
3,457
77
229
Other assets
$10,719
$10,375
Liabilities (3)
$ 5,652
$ 5,460
Mortgage and other notes payable
1,436
Notes and accounts payable to parent company
1,519
389
489
Accounts payable and accrued expenses
7,477
7,468
3
Deferred income
255
2,895
2,996
Shareholder’s equity
$10,375
$10,719
1973
1974
Operations
$ 1,265
$ 2,819
Sales and revenues
1,686
1,474
Costs and expenses
(421)
1,345
(320)
371
Charge (benefit) in lieu of income taxes
$ 974
Net Income (Loss) (2)
$ (101)
(1) On December 31, 1974, $4,490,000 of the land being developed for resale and $1,029,000 of the land
held for investment are mortgaged as collateral on notes payable.
(2) During 1974 and 1973, land which had been transferred previously from the Parent company at the
Parent’s carrying value was sold at gains (before charge in lieu of income taxes) of $164,000 and
$441,000, respectively.
(3) Gifco Properties, Inc. is contingently liable for guarantees of obligations of others amounting to
$3,300,000 at December 31, 1974.
10

SALE OF SECURITIES
EMERY AIR FREIGHT CORPORATION
Note 4
At December 31, 1974 the company owned preferred stocks and corporate and municipal bonds
maturing in more than one year aggregating $9,410,060, at cost (market value $8,124,000). It is the
company’s intention to hold these securities for long-term investment purposes. On January 6, 1975
the company’s Board of Directors authorized the transfer of these securities to its wholly-owned
subsidiary, Emery Asset Management Corporation, for their long-term investment and management.
In view of the company’s long-term investment policy, the market decline at December 31, 1974 is
considered to be temporary.
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I
TRANSACTIONS WITH 50% OR MINORITY-OWNED COMPANIES

Thirty-one examples are presented of the disclosure of transactions between the reporting
enterprise and a 50% or minority-owned company. The examples are classified according to type
of transaction.
GUARANTEE OF DEBT
AMAX INC.
17. Contingent Liabilities and Guarantees:
At December 31, 1974, AMAX and its consolidated subsidiaries were contingent guarantors of
notes and other liabilities aggregating $30,000, principally in connection with the 50%-owned
aluminum smelter operated by an affiliate of Alumax Inc. In addition, AMAX has guaranteed
liabilities of $17,000 applicable to Botswana RST Limited which could, in certain circumstances, be
increased $11,000; also see Botswana RST on page 19.
••••
AMFAC, INC.
8. Contingent Liabilities: Contingent liabilities of the Company at December 31, 1974 included
the $9,184 mortgage loan of the Waikiki Beachcomber, a 50% joint venture which owns a 500-room
hotel operated by Amfac (this loan is also guaranteed by UAL, Inc., a corporation with substantial net
worth), and guarantees of loans of others, $14,699.
••••
BAKER, FENTRESS & COMPANY
Note 7.—Contingent Liabilities:
The Company, together with three other stockholders of Syn-Tech Corp., in which the Company
has an investment, is jointly and severally liable as guarantor of a $400,000 loan to Syn-Tech Corp. by
the Continental Illinois National Bank and Trust Company of Chicago. The Company anticipates that
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it may have to honor this guarantee with a payment to the bank estimated at $300,000, of which an
estimated $150,000 is expected to be recoverable, and both amounts have been reflected in the
financial statements at December 31, 1974.
••••

BOISE CASCADE CORPORATION
5. Investments in Joint Ventures and Affiliated Companies
The Company, through a wholly owned subsidiary, has a 50% interest in an unincorporated joint
venture, Boise Southern Company, which is engaged in the wood products and paper manufacturing
business in Louisiana and Texas. Long-term financing of the paper mill facilities was provided directly
to Boise Southern by outside sources under a sale and lease-back agreement. The Company has
guaranteed 50% of the lease payments for these facilities. These payments approximate $8,210,000
annually through 1993. In addition, the Company has guaranteed annual lease payments of $2,528,000
through 1991 for certain timberlands leased by Boise Southern, and has an indemnification agreement
with the co-venture, Southern Forest Products, Inc., and its parent, Southern Natural Resources,
Inc., for 50% of this guarantee. Boise Southern purchased substantially all the assets of Calkraft
Paper Company of Elizabeth, Louisiana, in July, 1974. Calkraft owned approximately 4,000 acres of
timberland and controlled 81,000 acres of timberland through long-term leases having remaining
terms of up to 90 years. Calkraft operates a kraft pulp and paper mill producing approximately 100,000
tons of paper per year. In September, 1974, Boise Southern purchased a sawmill in De Quincy,
Louisiana, having an annual production capacity of 45 million board feet of lumber. Boise Southern is
audited by auditors other than Arthur Andersen & Co.
••••

In addition to the two ventures described above, the Company, through another wholly owned
subsidiary, has a 50% interest in Duropack Neusiedler-Wiener Wellpappe Gesellschaft mbH, a com
pany engaged in the corrugated container business in Austria. The Company also is co-venturer with
Chevron Land and Development Co., a subsidiary of Standard Oil Company of California, in
Sepulveda Properties, Inc., a firm engaged in the development of commercial property in El Segundo,
California. In connection with the latter venture, the Company has guaranteed approximately
$455,000 of annual payments under a “lease of convenience,” and debt of approximately $4,556,000. In
1974, the Company reduced its percent of ownership in Zamboanga Wood Products, Inc. from 56% to
40% through the sale of stock to the minority shareholders. Prior to the reduction in ownership,
Zamboanga was consolidated in the accounts of the Company. Since March 1, 1974, Zamboanga has
been included in the “Other” column of Joint Ventures and Affiliated Companies. Zamboanga is
engaged in the wood products business in the Philippines.
••••

HILTON HOTELS CORPORATION
(8) Commitments and Contingent Liabilities
••••

The Company has guaranteed the first maturing $1,183,000 of an $8,683,000 first mortgage loan
of, and has agreed under certain circumstances to advance $1,000,000 to, the 50% owned Hilton-Burns
Hotels Company, Inc.
• • • •

INVESTORS DIVERSIFIED SERVICES INC.
SUBSIDIARY OF ALLEGHANY CORPORATION
8. Commitments and Contingencies
• • • •

A consolidated subsidiary is a general partner with McCulloch Oil Corporation in limited partner
ships which solicited public investments in programs for the exploration for and production of oil and
gas. The general partners have agreed to provide sufficient funds for the development of producing
wells discovered in the exploration programs and, in addition, at December 31, 1974, had guaranteed
approximately $8,443,000 of limited partnership notes payable.
THE LOUISIANA LAND AND EXPLORATION COMPANY
(6) Contingencies and Commitments
The Company has agreed to guarantee certain borrowings of its 50%-owned affiliate, up to
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$8,599,500. At December 31, 1974 and 1973, such guaranteed borrowings amounted to $5,300,000 and
$3,400,000, respectively.
••••

MCLOUTH STEEL CORPORATION
Note G—Guarantee
The Corporation has guaranteed its proportionate share (approximately $16,750,000) of the in
debtedness of Empire Iron Mining Company, a 25%-owned mining and pelletizing company, which
was incurred by Empire in connection with expansion of its operations. The Corporation has also
pledged its capital stock in Empire as collateral for the borrowings.
MILTON ROY COMPANY
Note 11—Commitments:
The Company is guarantor for certain loans and obligations of MilRoy-Silor, Inc.; Dosapro-Milton
Roy S.A., MilRoy-Extracorporeal, Inc., and Ichibishi Company, Ltd., all 50% owned affiliates, for
amounts not to exceed $2,700,000 in the aggregate. At December 31, 1974 the amount of the
Company’s commitment was approximately $1,758,000.
••••

THE ST. PAUL COMPANIES INC.
9. Commitments and Contingent Liabilities
The Company has guaranteed payment of outstanding bank loans totaling $10,766,000 of leasing
partnership ventures of the leasing subsidiary.
••••

STRATFORD OF TEXAS, INC.
(12) Commitments and contingencies—
••••

A Stratford subsidiary had guaranteed $200,000 at November 30, 1974, of short-term notes
payable of a 45 percent owned company.
• • • •

LEASES
DRESSER INDUSTRIES, INC.
Note L—Commitments and Contingencies:
• • • •

The Company has a noncancellable lease agreement, with 28 years 8 months remaining, with
Dresser-Cullen Venture, an unincorporated joint venture between the Company and Cullen Center,
Inc., for office space in Dresser Tower in Houston, Texas at an annual rate of $2,481,000, subject to
adjustment for changes in operating costs. At the closing of the permanent financing for Dresser
Tower in 1974 the Company and Cullen entered into a joint 30-year master lease which in combination
with other rental receipts assures sufficient revenues to meet operating costs and debt service pay
ments. Based upon the present level of leases, and subject to their substitutions in the master lease,
the Company’s pro rata net contingent obligation thereunder is approximately $900,000 per year. The
Company and Cullen may be released from the master lease obligations as office space is leased and
substituted therein. The Company accounts for its investment in the Dresser-Cullen Venture on the
equity method.
• • • •

MARRIOTT CORPORATION
3. Investments:
The Company has a 49% equity interest (with 50% voting rights) in Duman Investments, Inc., the
landlord of the New Orleans Marriott Hotel, which is leased to the Company for 55 years including
renewal options, with rentals based on profits. At July 26, 1974, Duman had total assets of $31,745,000
and total liabilities of $28,243,000, of which $1,108,000 are current liabilities, including $400,000
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advanced by the Company. The Company has guaranteed a $5,000,000 bank loan due in 1977 for
Duman.
The Company has a 45% equity interest in Sun Line Greece Special Shipping Company, Inc., the
owner of a cruise ship (M.S. Stella Solaris) which was chartered to the Company until March 31, 1974.
At its fiscal year end (March 31, 1974), Sun Line had total assets of $22,340,000 and total liabilities of
$17,532,000, including $10,663,000 of debt and $4,000,000 advanced by the stockholders, of which
$1,800,000 was the Company’s share. The Company has guaranteed 45% of the debt.
••••

WESTERN BANCORPORATION
Note F—Building Joint Venture
United California Bank’s headquarters building is owned by a joint venture in which one of the
Bank’s wholly-owned subsidiaries and a nonaffiliated insurance company have equal interests.
Through December 31, 1974, the joint venture had drawn $50,400,000 of the $58,500,000 maximum
available under the permanent financing agreement. The financing agreement provides for payment of
interest only through October 1975, and thereafter, 396 monthly payments of $415,034 including
principal and interest at 7⅞% per annum. Approximately 40% of the building is leased by the Bank
through 1998 at an annual base rental of approximately $5,000,000.
ATHLONE INDUSTRIES, INC.
(9) Other Matters:

LOANS
• • • •

(c) Investments consist of investments in and advances to CSI Corporation (45.2% owned). The
excess of the Company’s investment over equity in the underlying net assets is approximately
$1,300,000 which is being amortized over 40 years. During 1973 the Company made net advances of
$8,000,000 to CSI Corporation of which $750,000 was repaid in 1974, $1,000,000 is repayable in 1975,
and the remainder in 1976.
• • • •

COX CABLE COMMUNICATIONS, INC.
1. Purchased Businesses and Investments
• • • •

In September 1974 the Company acquired a 30% equity interest in Anton Petersen A/S, Horsens
(Anton Petersen), a Danish CATV company, for $600,000, and agreed to lend up to $2,400,000 to
Anton Petersen prior to December 31, 1976. At December 31, 1974 $350,000 had been advanced.
Under the provisions of the loan agreement, the notes are subordinated to all other debt of Anton
Petersen, and may be converted to capital stock beginning the earlier of July 1, 1977 or six months
after the loan balance reaches $2,400,000. The notes bear interest at 2% above prime and, if not
converted, are payable in five equal annual instalments beginning December 15, 1978. The capital
stock not held by the Company is pledged as collateral for the notes.
• • • •

HARDEE’S FOOD SYSTEMS, INC.
(7) Investment In and Advances to 50%-Owned Partnerships
The Company has entered into three separate partnerships (Maryland Enterprises, Long Island
Enterprises and Atlanta Enterprises) with three of its licensees for the operation of existing and
proposed new Hardee’s restaurants in the Washington-Baltimore, Long Island and Atlanta areas. In
each instance, the Company has a 50% interest. The Company and its partners have committed to
furnish financial assistance to the partnerships by guaranteeing partnership obligations, as needed. In
addition, as to Long Island Enterprises, the Company is obligated to advance working capital re
quirements on an open account basis until its 40th restaurant is opened, $562,500 of which is repayable
solely from partnership earnings. The Company will receive its standard license fee for each new
restaurant opened by the partnerships and will receive its standard royalty fee from the restaurants.
Long Island Enterprises is required to open specified numbers of restaurants during the early
years of operation, however, such development is limited by the Company’s current loan agreements.
Investments in these partnerships are carried at equity (cost less the Company’s share of net
losses). A summary of investment in and advances to partnerships follows:
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1974
Long Island Maryland Atlanta
Enterprises Enterprises Enterprises

1973

Total
Total
Investments:
Cost ............................. ........ $ 250,000 $ 225,055 $ 75,000 $ 550,055 $ 505,055
Cumulative losses........ ........ (322,075) (122,998)
(19,068) (464,141) (250,299)
Advances:
Currently due.............. ........ 120,457
527,300
647,757
Other advances............ ........ 1,318,023 1,110,049
408,535 2,836,607 1,470,450
$1,366,405 $1,212,106 $ 991,767 $3,570,278 $1,725,206
Condensed financial data relating to the combined partnerships is shown below:
—

Current assets.........................
Property and equipment—net.
Other assets.............................
Total assets.......................
Current liabilities....................
Advances from Hardee’s
current .................................
Advances from Hardee’s
noncurrent ...........................
Other long-term liabilities......
Partnership equity...................
Total liabilities..................
Operations
Net sales...................................
Costs and expenses..................
Net earnings (loss)...................
Hardee’s share of net
earnings (loss).......................

—

1974
Total Partnerships
Long Island Maryland Atlanta
1974
1973
$ 306,664 $ 217,042 $ 585,338 $ 1,109,044 $ 365,173
935,073
839,712
466,812 2,241,597 1,298,729
427,263
277,653
778,579
73,663
754,738
$1,669,000 $1,334,407 $1,125,813 $ 4,129,220 $2,418,640
$ 275,779

$ 103,525 $ 102,599 $ 481,903 $ 379,607

120,457

527,300

647,757

1,318,023 1,110,049
408,535 2,836,607 1,470,450
98,890
35,693
22,736
157,319
188,140
(144,149)
85,140
64,643
5,634
380,443
$1,669,000 $1,334,407 $1,125,813 $ 4,129,220 $2,418,640
$4,795,870 $4,563,160 $ 736,040 $10,095,070 $4,316,732
5,254,534 4,522,041
746,438 10,523,013 4,797,329
$ (458,664) $ 41,119 $ (10,398) $ (427,943) $ (480,597)

$ (229,332) $ 20,559 $ (5,199) $ (213,972) $ (240,298)
Costs and expenses above include payments to Hardee’s for the following:
1974
Royalties...................... $323,142
Interest ....................... 196,030
R ent............................. 242,153

1973
$154,539
67,075
157,664

Costs and expenses above include substantial food and supply costs purchased from Hardee’s.
The Company has guaranteed leases of the partnerships as described in note 14.

PURCHASE OR SALE OF PRODUCTS OR SERVICES
AMF INCORPORATED
2. Overseas Investments and Results of Operations
••••

AMF-C. Itoh Incorporated, a Japanese company engaged principally in the sale of bowling
equipment and supplies, is owned equally by AMF and C. Itoh & Co., Ltd. AMF’s sales of bowling
products purchased by the joint venture were insignificant in 1974 and $15,000,000 in 1973.
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
2. The Company owns 20% of the common stock of Electric Energy, Inc. (EEI), owner of a one
million KW generating station which sells power to the Energy Research and Development Adminis
tration (ERDA) and others. The Company will have available, until 1982 (or until 1989 under terms of
a Modification of EEI’s power contract with ERDA, which Modification is pending regulatory ap
proval), 20% of any capacity of the station not sold to ERDA, and will pay therefore 20% of an amount
which, when added to the payments by ERDA, will be sufficient to cover EEI’s operating expenses,
taxes and debt service on its bonds and other debt obligations. $63,372,600 of EEI’s bonds and other
debt securities were outstanding at December 31, 1974.
CONTINENTAL OIL COMPANY
Note 9—Commitments and Contingent Liabilities
The Company and certain of its subsidiaries, under agreements relating to certain companies,
principally affiliates and corporate joint ventures in which they have substantial stock investments,
have guaranteed, directly or indirectly, payments of $10,200,000 of loans to such companies. The
Company is also obligated to other companies, principally affiliates and corporate joint ventures in
which it has substantial stock investments, to provide specified minimum revenues from product
shipments or purchases. No significant loss is anticipated by reason of such agreements.
• • • •

GIFFORD-HILL & COMPANY INC.
Unconsolidated Subsidiaries and Affiliated Companies
• • • •

Information taken from audited financial statements of Gifford-Hill-American, Inc., the principal
50%-owned company, is as follows:
December 31
1974
1973
(In Thousands)
Financial Condition
Assets
Current assets (1)
$ 8,785
$ 7,161
4,785
Property, plant, and equipment—net
4,730
Other assets
56
93
$13,608
$12,002
Liabilities
$ 4,760
$ 3,191
Shareholders’ equity
8,848
8,811
$13,608
$12,002
1974
1973
Operations
Sales and revenues
$19,041
$15,866
Costs and expenses (2)
17,462
12,792
Income before income taxes
1,579
3,074
Federal income taxes
742
1,443
$ 837
$ 1,631
Net income (1)
$ 800
$ 2,200
Cash dividends paid
(1) Gifford-Hill-American was one of the affiliated companies which adopted the LIFO method of
valuing inventories. The effect of the change was to reduce December 31, 1974 inventories by approx
imately $1,869,000 and net income by $972,000.
(2) Included in costs and expenses are payments made to Gifford-Hill & Company, Inc. for manufac
turing materials, hauling, and general corporate services amounting to $2,162,000 in 1974 and
$2,071,000 in 1973.
MARATHON OIL COMPANY
Note K—Transactions with Affiliated Companies
The Company sells crude oil and refined products to affiliated companies, the investments in
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which are accounted for by the equity method. Such sales amounted to $282,687,000 in 1974
(1973—$198,598,000). The December 31, 1974 balance in accounts receivable resulting therefrom was
$38,723,000 (1973—$61,697,000).
NATIONAL LIBERTY CORPORATION
9. Transactions with Affiliates
The Company obtains electronic data processing services from an affiliate (See Note 2) pursuant
to an agreement which may be terminated after April 30, 1975 upon one year’s notice. The minimum
monthly charges under the contract were $409,000 in 1974, with annual increases to $544,000 in 1980,
all subject to certain credits. A total of $5,463,566, net of credits, was incurred under this agreement
in 1974. The Company may be required to purchase the remaining 51% of the affiliate if the agreement
does not continue through December 31, 1988. The purchase price in such case would be equal to
$2,500,000 plus 51% of the affiliate’s retained earnings from January 1, 1974 and, under certain
circumstances, 51% of the affiliate’s estimated net income from termination of the agreement through
December 31, 1980.
REICHHOLD CHEMICALS INC.
(4) Investments in Associated Companies
Investments in associated companies are summarized as follows:
Carried at equity (Reichhold Chemicals Limited, 29% owned, and
Reichhold Chemicals del Caribe, Inc., 33% owned)
Others, carried at cost

1974
1973
(In Thousands)
$3,555
988
$4,543

$2,389
1,279
$3,668

Sales to associated companies (less than 1% of total net sales) are made principally to a Canadian
company and the margin of profit on such sales is approximately the same as sales to unrelated
customers. The profit remaining in the inventories of foreign associated companies at any time is not
significant in view of the rapid turnover of inventories.
TEJON RANCH CO.
Note C—Tejon Agricultural Partners
1. Investment: Tejon Agricultural Partners (TAP) is a California Limited Partnership organized
in 1972 to develop and farm approximately 21,000 acres including grape vineyards, nut, citrus, fig,
vegetable, and field crops. The Company’s investment in TAP consists of:
$3,000,000 of cash contributed in 1972 by the Company’s wholly-owned subsidiary, Tejon
Agricultural Corporation (TAC), which is the general partner. Limited partners’ cash contribu
tions amounted to $16,005,000 in 1972 and $2,880,900 in 1974. TAC’s ownership ratio was 13.7%
as of December 31, 1974. Approximately 21,000 acres of land contributed by TAC in 1972 with a
cost basis of $125,000 which was independently appraised for agricultural purposes at
$13,690,600. The land contribution value is excluded in determining voting rights and participa
tion in profits and losses. Upon termination of TAP, the land and improvements will be distri
buted to TAC subject to any prior rights of creditors.
2. Income: Sources of income from TAP consist of:
A guaranteed annual payment to TAC of $1,150,000 representing approximately 8½%of
the 1972 appraised value of the land contributed (see 1, above).
An annual fee of $748,000 ($35 per acre) to the Company as provided by a farm manage
ment agreement. This fee is subject to a cost of living increase beginning in 1978 and to possible
incentive increases in future years.
Profits and losses of the partnership which are allocated entirely to the limited partners
until they have received cash distributions equal to their capital contributions and then will be
allocated to TAC (the General Partner) and the limited partners in proportion to their respec
tive cash capital contributions (see 1, above).
• • • •

4.
Commitments and contingencies: The Company has a commitment to make working capital
loans to the Partnership until June 30, 1982, if such loans in the reasonable judgment of the Company
are needed by the Partnership. The loan commitment is limited to the aggregate amount by which the
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revenues received by the Company (farm management fees, guaranteed land payments and cash
distributions) exceed the related expenses of the Company (taxes, out-of-pocket expenses and ex
penses of the offering). At December 31, 1974, the contingent loan commitment amounted to approxi
mately $1,800,000.
• • • •

TEXACO CANADA LIMITED
5. Commitments and Contingent Liabilities
• • • •

Under long-term agreements with pipeline companies in which stock interests are held, the
Company guarantees specified revenue from crude and refined products shipped and in the event such
companies are unable to meet debt obligations, Texaco Canada Limited may be required to advance
funds against future transportation charges. The contingent liability arising from such agreements,
together with certain liabilities on bank loans, discontinued notes, etc., amounted to $13,269,000 at
December 31, 1974.
• • • •

PURCHASE OR SALE OF RECEIVABLES
CARIBBEAN FINANCE COMPANY, INC. & FINANCIAL CREDIT CORPORATION
SUBSIDIARY OF KIRBY INDUSTRIES, INC.
(3) Financial Receivables
• • • •

Finance receivables at July 31, 1974 included approximately $4,565,000 in instalment notes
purchased principally with recourse from a 50%-owned unconsolidated subsidiary and approximately
$3,795,000 from a wholly owned unconsolidated subsidiary.
THE COLUMBIA GAS SYSTEM INC.
(4) Gas Supply Advances and Investments
• • • •

(B) Gulf of Mexico. In 1972, an exploration and development subsidiary, Columbia Gas Develop
ment Corporation (Columbia Development), entered into an agreement with Energy Ventures, Inc.
(Energy) under which agreement Columbia Development and Energy are participating initially with
equal interests in a joint venture (Coleve) to acquire oil and gas leases at Federal or state lease sales
and to engage in the exploration for, the development and production of gas, oil and other minerals. As
of December 31, 1973 Columbia Development contributed $30,800,000 to Coleve representing its
equity participation and Energy contributed $79,800,000, of which $50,000,000 was in the form of an
advance. Subsequent to this date, Energy discontinued contributing its share of funds to Coleve to be
used for exploration purposes. As a result, Columbia Development, pursuant to the agreement, has
contributed all such exploration costs amounting to $7,700,000 thereby increasing its equity participa
tion to 57.3% as of December 31, 1974. In addition, to date Columbia Development has capitalized
carrying costs amounting to $2,800,000. Pursuant to this joint venture agreement, Energy has the
option to convert its advance into an additional equity position which would serve to decrease Colum
bia Development’s equity participation, or to require Columbia Development to contribute to Coleve
funds sufficient for Coleve to repay one-third of the $50,000,000 advance in each of the years 1977,
1978 and 1979, with no increase in its equity participation. Columbia Development has also agreed to
purchase production payments from Coleve in an amount equal to the interest (130 percent of the
prime bank rate) that Energy is required to pay on a $50,000,000 bank loan it has outstanding, to the
extent Energy does not receive interest or “net earnings” from Coleve. Such production payments will
bear interest at the prime rate in effect from time to time. As of December 31, 1974, production
payments of approximately $12,000,000 have been purchased by Columbia Development pursuant to
this provision and $1,000,000 of interest receivable thereon has been accrued. Columbia Development
will receive distributions from Coleve only after Energy has received distribution of “net earnings” of
$37,500,000.
••••
THE B.F. GOODRICH COMPANY
Note B—B.F. Goodrich Finance Company
In December 1974, B.F. Goodrich Finance Company (BFGFC) commenced operations. BFGFC
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has purchased without recourse certain receivables of the Company, and may engage in other types of
financing activity in the future. Financing of such purchases has been by the issuance of its short
term commercial paper. Under the terms of an operating agreement between the Company and
BFGFC, the Company is obligated to increase the discount on receivables sold, if necessary, to
support the earnings of BFGFC to the extent that its earnings before income taxes and fixed charges
(interest and financing expenses) are at least 1½ times its fixed charges.
The pre-tax income of BFGFC is included in the consolidated income statement as a reduction of
interest expense and its provision for income taxes is included in the consolidated income tax provi
sion. Financial information of BFGFC at December 31, 1974, and for the period from incorporation to
December 31, 1974, is as follows:
Balance Sheet
(Dollars in thousands)
December 31, 1974
Assets:
Customer receivables purchased from The
B.F. Goodrich Company without recourse...............
$52,228
Cash...........................
32
$52,260
Liabilities:
Commercial paper.............................................................
$39,817
5% Holdback on receivables purchased,
pending collections........................................................
2,239
Accrued interest and taxes..............................................
50
42,106
Capital Funds:
Subordinate capital note payable to The
B.F. Goodrich Company, 9½%, due 1979..................
100
Common Stock, no par value, authorized 100,000
shares, outstanding 10,000 shares...............................
10,000
Retained earnings.............................................................
54
10,154
$52,260
Statement of Income and Retained Earnings

Period Ended
December 31, 1974
(Dollars in thousands)
$ 312
Discount and interest income.............................................
208
Interest and operating expenses.......................................
104
____ 50
Federal income taxes, current...........................................
$___ 54
Net income and retained earnings at December 31, 1974
Statement of Changes in Financial Position

Period Ended
(Dollars in thousands)
December 31, 1974
Sources of cash
Net income........................................................................
$ 54
Items not affecting cash:
Accrued interest and taxes..........................................
50
Total from operations...............................................
104
Commercial paper borrowings.......................................
39,817
Subordinated capital note................................................
100
Issuance of common stock...............................................
10,000
$50,021
Uses of cash
Purchase of receivables, less 5% holdback....................
$49,989
Cash balance at end of year............................................
.........32
$50,021
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SALE OF PROPERTY
UNITED PARK CITY MINES COMPANY
Note 2—Operations of the Company:
• • • •

Report Properties Sale and Lease—
The resort properties were sold to Greater Park City Company for $5,626,885 with $952,258
received at closing and the balance due in annual installments of not less than $314,627 on January 1,
1974 and not less than $350,000 beginning January 1, 1975 with interest at 7% payable monthly.
Greater Park City also assumed a mortgage loan on a portion of the property with a balance of $47,691
at February 16, 1971. In addition to the resort properties, the Company sold certain water rights to
Greater Park City for $500,000, payable within 90 days after the above $5,626,885 has been fully paid,
with interest at 6% payable monthly (Notes 1 and 3). The lease of the remaining surface rights
(approximately 6,100 acres) to Greater Park City is for a term of 20 years (with an option to renew for
an additional 20 years) for a rental based on ski lift revenues with a minimum of $.50 per acre per year
(such rental for 1974 and 1973 amounted to $14,417 and $9,425, respectively). Title to all properties
sold will remain in the Company with partial releases as payments on the unpaid balance are made. In
this regard, in 1974 and 1973, prepayments of $81,603 and $193,345, respectively were made on
principal installments due in 1974 and 1975.
• • • •

WACHOVIA REALTY INVESTMENTS
(3) Other Real Estate Investments, Primarily Properties Obtained Through Foreclosure or Default
by Borrowers
• • • •

(b) In fiscal 1973, the Trust sold at its cost a 312-unit apartment project in Atlanta, Georgia,
obtained by deed in lieu of foreclosure, to a partnership consisting of other investors and the Trust. At
August 31, 1974, cumulative losses of the partnership attributable to the Trust (30%) amounted to
approximately $300,000. Because of the limited degree of operations during fiscal 1973, the Trust
provided for potential losses of the partnership through the allowance for possible losses. Such provi
sion ($180,000) was charged to the allowance for possible losses in 1974. Further cumulative losses
($120,000) were charged to equity in losses of partnership for the year ended August 31, 1974. The
Trust had a loan outstanding to the partnership in the amount of $1,170,000 at August 31, 1973, which
was funded by the permanent lender during fiscal 1974. In connection with the funding the Trust
guaranteed payment of the loan and operating expenses of the project, until certain rent roll require
ments were met. Such requirements had not been met as of August 31, 1974.
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IV
TRANSACTIONS WITH COMPANIES WITH A SIGNIFICANT OWNERSHIP
INTEREST IN THE REPORTING ENTERPRISE

Eighteen examples are presented of the disclosure of transactions between the reporting
enterprise and companies with a significant ownership interest in the enterprise. The owning
companies owned either a majority or a significant minority of the common stock of the enterprise.
The examples are classified according to type of transaction.
LEASES
MID-CENTRAL INVESTMENT CO. INC.
SUBSIDIARY OF KENTUCKY CENTRAL LIFE INSURANCE COMPANY
11. Leases and Commitments
•••••
Broadcasting facilities (principally land and building) used by the television station are leased on a
month-to-month basis from Kentucky Central Life Insurance Company at an annual rental of approx
imately $106,000.
THE SUSQUEHANNA CORPORATION
Note 7: Debt and Capitalized Lease Obligations• • • •
Capitalized Lease Rentals
Also in 1973, another subsidiary entered into an eight year lease with a subsidiary of
Studebaker-Worthington, Inc. for $1,814,000 of injection molding equipment. The machinery and
equipment can be purchased at the end of the lease at the greater of the then market value or 15% of
original cost. This lease, which returns interest to the lessor at approximately the prime rate plus 1%,
also has been capitalized for accounting purposes; the related lease obligation, which is reflected as a
liability at December 31, 1974, amounted to $1,611,000. The capitalized costs are being amortized over
the life of the lease.
••••
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LOANS
ARMOUR AND COMPANY
Note B—Short-term Financing and Compensating Balances:
••••

Short-term bank loans ($18,587,000), commercial paper ($30,368,000) and amounts due
Greyhound ($24,583,000), aggregating $73,538,000, outstanding at December 28, 1974 have been
classified as long-term debt since the proceeds from the sale of 9⅞ % debentures in January, 1975,
described in Note C, have or will be used to reduce short-term debt.
••••

Armour and Greyhound have no formal credit arrangement with respect to intercompany ad
vances. Armour has net advances due to or from Greyhound depending upon the cash requirements
and cash positions of the respective companies. Greyhound pays Armour interest at ½ of 1 per cent
below the prime interest rate and Armour pays Greyhound interest at ½ of 1 per cent above the prime
interest rate on such net advances.
••••

MARITIME FRUIT CARRIERS COMPANY LTD.
16. Transactions with related parties:
The following significant transactions occurred between the Company or its subsidiaries and
Panmaritime Limited, S.A., its principal shareholder, or companies under its control:
a) In prior years Panmaritime guaranteed loans of the Company or its subsidiaries. At December
31, 1974 outstanding guarantees aggregated approximately $50,000,000.
b) At December 31, 1974 Panmaritime owed the Company $5,429,000. See Note 13e for addi
tional consideration payable to Panmaritime in connection with the acquisition of Atlantic.
c) At December 31, 1974 the Company had approximately $2,250,000 short-term loans payable to
a bank and its finance subsidiary which are controlled by Panmaritime. Panmaritime has guaranteed
these loans.
• • • •

THE SUSQUEHANNA CORPORATION
Note 7— Debt and Capitalized Lease Obligations
• • • •

Convertible Subordinated Debenture
The 5½% subordinated debentures are convertible into common stock at $32.18 per share. Com
mencing in 1978, sinking fund payments are required sufficient to retire two-thirds of the debentures
prior to maturity. Studebaker-Worthington, Inc., a major stockholder of the Company, owns
$13,070,000 principal amount of the debentures, as to which the conversion rights have been surren
dered.
• • • •

MAINTENANCE OF COMPENSATING BANK BALANCES
ARMOUR AND COMPANY
Note B—Short-term Financing and Compensating Balances:
• • • •

Under the Greyhound/Armour lines of credit, Armour maintained compensating balances in 1974
equivalent to 10 per cent of the combined commitment increasing to 20 per cent of the credit when in
use. In addition, during 1974 an average of approximately $7,400,000 of Armour funds, principally
float and generally maintained by Armour for operating purposes, were utilized by Greyhound as
compensating balances in support of other Greyhound credit agreements. Greyhound pays interest to
Armour for this use of certain of these funds. There are no restrictions on the utilization of funds
maintained for compensating balance purposes.
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COMMERCIAL CREDIT COMPANY
B. Transactions with parent company:
••••

Commercial also maintains balances in support of Control Data’s bank credit arrangements.
During the year ended December 31, 1974 such balances averaged approximately $5,900,000 after
taking into consideration balances maintained by Control Data for Commercial.

PURCHASE OR SALE OF PRODUCTS OR SERVICES
ARMOUR AND COMPANY
Note E—Pension and Management Incentive Plans:
••••

Under Armour's segments of the Greyhound Management Incentive Plan for officers and key
employees and under other plans for selected employees, additional compensation is paid in amounts
ranging up to 50 per cent of an employee’s basic salary. The funds from which such incentive compen
sation is paid are generally determined based upon specified percentages of income in excess of
pre-established objectives. In addition, certain employees of Greyhound who render services to Ar
mour receive incentive compensation, as designated by Greyhound, which may be charged to Armour.
Amounts charged to income for all the above were $2,241,000 and $2,569,000 during 1974 and 1973,
respectively.
CHRYSLER REALTY CORPORATION
SUBSIDIARY OF CHRYSLER CORPORATION
••••

The Company continued to build new dealerships and improve existing facilities, though total
dealerships controlled remained near the 1973 level at 762. Development and management fees re
ceived pursuant to an agreement with Chrysler Motors Corporation for administrative services in
developing and managing dealership facilities totaled $10.4 million in 1974, compared with $9.8 million
in 1973.
• • • •

COMPUCORP
Note 2. Exclusive domestic marketing agreement—
The Company entered into an agreement with the Monroe International Division of Litton Busi
ness Systems, Inc. in August, 1974, whereby Monroe has the exclusive marketing rights to the
Company’s computational products in the United States, Canada, Puerto Rico and the Virgin Islands
for an initial term of five years. Subsequent to the date of the agreement the Company restructured
its domestic marketing and sales activities and terminated its direct sales and dealer organizations.
See Note 6.
Management projects domestic sales volume under the agreement referred to above to be sig
nificantly lower in 1975 than it was in 1974; however, the Company’s present operating plan for 1975
anticipates sufficient cost reductions to enable it to operate at such reduced sales volume.
Litton Business Systems, Inc. is a wholly-owned subsidiary of Litton Industries, Inc. which owns
approximately 24 percent of the outstanding Common Stock of the Company. As of December 31,
1974, Litton Industries, Inc. also held warrants and convertible notes which if exercised and con
verted would increase its ownership to approximately 43 percent.
SPERTI DRUG PRODUCTS INC.
11. Commitments and Contingencies
The Company, under a written contract, is committed to pay St. Thomas Institute of Advanced
Studies, the largest stockholder of the Company, $120,000 annually through 1977, and, under an oral
agreement, is committed to pay an additional $132,000 annually, for conducting research and de
velopment and product improvement.
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WESTINGHOUSE CREDIT CORPORATION
Operating and Administration Expenses
The Company receives a number of management services from Westinghouse Electric Corpora
tion; charges for these services were $530,000 in 1974 and $688,000 in 1973.
••••

PURCHASE OR SALE OF PROPERTY OR SECURITIES
COMMERCIAL CREDIT COMPANY
B. Transactions with parent company:
••••

Insurance subsidiaries of Commercial had investments, purchased on the open market, aggregat
ing $396,000 at December 31, 1974 and 1973 in preferred stock and $2,604,000 at December 31, 1974
and $3,243,000 at December 31, 1973 in debt securities of Control Data. Since December, 1971 a
subsidiary of Commercial has purchased several unimproved parcels of real estate from Control Data
for $4,000,000. In July, 1973 Control Data Corporation contributed a building and related improve
ments to Commercial having a book value of $1,889,000; this property was subsequently sold at a gain,
net of applicable taxes, of $650,000.
••••

KAY CORPORATION
11. Discontinued Operations
••••

Mercantile Industries:
Effective June 30, 1974, Kay agreed to sell its investment in Mercantile to BHI for $17,866,000,
the book value of the investment at December 31, 1973, for cash of $3,514,000 and cancellation of
indebtedness of $14,352,000. Because the transaction was between Kay and its parent, no gain was
recognized on the sale. The difference between Kay’s carrying value of its investment in Mercantile at
June 30, 1974 and the net consideration received was credited to additional paid-in capital:
••••

PURCHASE OF RECEIVABLES
COMMERCIAL CREDIT COMPANY
B. Transactions with parent company:
••••

The subsidiaries of Commercial have provided Control Data with automotive fleet and equipment
leasing services and have made tuition loans to students enrolled in computer institutes owned or
franchised by Control Data, with a portion of such loans being guaranteed by Control Data and
substantially all of the remainder guaranteed by an agency of the United States Government. The
finance companies have also purchased accounts receivable from Control Data, have extended
Commercial’s employee loan program to the employees of Control Data and have provided a relatively
minor amount of financing for an affiliate of Control Data. Finance and related receivables in the
consolidated balance sheet include $38,956,000 at December 31, 1974 and $36,587,000 at December 31,
1973, respectively arising from these transactions.
••••

PURCHASE OF TREASURY STOCK
CASTLEWOOD INTERNATIONAL CORPORATION
(2) Repurchase of Stock from Major Stockholder:
On August 18, 1972, the Company’s stockholders approved the purchase by the Company of
715,000 shares of its common stock from the CEM Securities Corporation (which at the time owned
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50.6% of the outstanding common stock of the Company and is controlled by Walter L. McManus,
Chairman of the Board of Directors) at a price of $4.00 per share. Under the terms of the purchase
agreement a payment of $280,000 was made on December 1, 1972, and the remainder of the purchase
price is being paid in 20 consecutive quarterly installments of $71,666 (which began on March 1, 1973)
with a final installment of $1,146,670 on March 1, 1978. The unpaid balance bears interest equal to
7½% or 2% above a specified bank’s prime interest rate, whichever is greater.
The 715,000 shares acquired became treasury stock and are being held in escrow to secure
payment of the indebtedness to CEM Securities. In the event of default, CEM Securities has the
option to sell enough of the stock to satisfy the indebtedness due them.

SALE AND LEASEBACK
ARIZONA-COLORADO LAND & CATTLE COMPANY
Note L—Gain on Sale of Ranch Land
On December 30, 1974, the Company sold a 12,627-acre cattle ranch to an affiliate of the corpora
tion which holds approximately 15% of the outstanding common stock of the Company. The sales price
of $10,102,000 includes a 25% cash down payment, the assumption of an existing $2,100,000 first
mortgage note and the balance in a $5,475,000 note payable in 10 equal annual installments plus
interest at 8%. The Company has leased the ranch for a period of 10 years with annual payments of
$225,000.
The $6,184,000 gain on the sale is being reported on the installment basis of accounting.
COMMERCIAL CREDIT COMPANY
B. Transactions with parent company:
The finance subsidiaries of Commercial Credit Company engage in certain financing transactions
with Commercial’s parent, Control Data Corporation. These transactions consist primarily of the
acquisition from and lease back to Control Data of computer systems which have been subleased to
users. Such acquisitions have been recorded as financing for Control Data and the net rentals to be
paid by Control Data are designed to result in a repayment of the finance subsidiaries’ investment,
plus a return on investment comparable to that realized from other leasing transactions. The unpaid
balances arising from these transactions amounted to $243,514,000 at December 31, 1974 and
$207,586,000 at December 31, 1973, and are included among the “Leasing and lease financing” receiv
ables in the consolidated balance sheet. In addition to the foregoing, the balance sheet also reflects
$97,944,000 at December 31, 1974 and $51,906,000 at December 31, 1973 arising from other lease
financing either for or originating from Control Data.
••••
The gross income from lease financing (the transactions described in the first paragraph of this
note) for Control Data aggregated approximately $33,201,000 and $20,800,000 for the years ended
December 31, 1974 and 1973, respectively.
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V
TRANSACTIONS WITH OFFICERS OR DIRECTORS

Forty-seven examples are presented of the disclosure of transactions between the reporting
enterprise and one or more of its officers or directors or members of their families. The examples
are classified according to type of transaction. In several of the examples, the transacting officer
or director is identified by name or as the enterprise’s principal shareholder rather than as an
officer or a director.
GUARANTEE OF DEBT
CMI INVESTMENT CORP.
Note (10) Commitments

••••
At December 31, 1974, the Company was contingently liable for approximately $500,000 of bank
loans collateralized by 26,900 shares of CMI stock. These loans were for the purchase, by officers, of
CMI shares under the Company’s stock option plan.
••••
DATA DOCUMENTS, INC.
7. Commitments and Contingencies:

••••
The Company has guaranteed loans for certain officers and key employees aggregating $470,243
to encourage them to purchase common stock of the Company.
THE DREYFUS CORPORATION
Note I—Contingent Liabilities, Commitments and Other Comments:
••••
(3) As at December 31, 1974, the Corporation had guaranteed a bank loan, including interest,
amounting to $337,857 made to an officer in connection with stock options exercised by him and, in
connection therewith, held 25,000 shares of its Common Stock (including 10,000 shares issued under

29

the restricted stock purchase plan, with restrictions as to sale or disposition expiring during 1975 to
1977) and $145,000 of other collateral.
••••

GENERAL RECREATION INC.
Note 6—Commitments

••••
Guarantee—As incentive to certain members of senior management, by increasing their direct
ownership in the Company, the Company entered into an arrangement whereby it would guarantee
borrowings of up to $195,000 for the use of these individuals in purchasing in the open market shares of
common stock of the Company. The repayment of the borrowings under this arrangement is the
primary obligation of the individuals.
MCA INC.
Note 11—Commitments and Contingencies
• • • •

The Company is guarantor of certain bank loans made in 1968 to eleven officers and employees in
connection with their exercise of stock options. The stock purchased with these loans is pledged to the
Company against the guarantee and the balance of such guaranteed loans amounted to $933,000 and
$1,183,000 at December 31, 1974 and 1973.
••••
NATIONAL STEEL CORPORATION
Note F—Commitments
• • • •

In addition, at December 31, 1974 the Corporation has guaranteed (1) its proportionate share of
long-term indebtedness of several associated companies, $30,657,000, (2) bank loans of certain officers
and key employees incurred to purchase shares of the Corporation’s Capital Stock (held by the
Corporation as security) upon the exercise of qualified stock options, $3,482,000 and (3) other fully
secured debt, $5,612,000.
SUN CHEMICAL CORPORATION
Note 10—Contingent liabilities
• • • •

In addition, the company is contingently liable as the guarantor of a $656,000 bank loan to a Sun
officer. In the opinion of management, the ultimate liability with respect to the guarantee, taking into
consideration the collateral associated with the loan, is not material.

LEASES
CASTLEWOOD INTERNATIONAL CORPORATION
(11) Commitments:
• • • •

The Company leases its general offices, warehouse and four retail bar and store outlets from its
Chairman of the Board (or from a company controlled by the Chairman) and two retail bar and store
outlets from its President. Aggregate annual rentals under these leases approximate $134,425 and
remaining rental commitments included in the above table approximate $2,255,000.
• • • •

THE GOLDFIELD CORPORATION
Note 9—Contingencies and Commitments:

••••
The Company has a bare boat charter from a director pursuant to an arrangement that provides
for an annual charter payment of $28,000. The Company may terminate the charter at any time
without penalty.
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GRAND AUTO INC.
Note G—Lease Commitments
The Company leases all of its stores and service buildings. The leases expire at various dates
through 1997. In addition to minimum annual rentals, most leases provide for additional rentals based
on sales and for the payment of certain expenses. Sixteen stores are leased from an officer or
officer/shareholders under leases that expire at various dates through 1994 and provide for minimum
annual rentals of $422,000.
••••

JETERO CORPORATION
Note 7—Commitments and Contingencies
••••

During 1974 and 1973, the Company paid approximately $35,000 and $345,000, respectively, to
two officers for aircraft rentals. In management’s opinion, such rentals are fair and reasonable for the
services provided and were computed based on equivalent commercial airline fares.
JOHNSON PRODUCTS CO. INC.
5. Transactions with related parties:
The Company has a land lease agreement with officers of the Company, George E. Johnson and
Joan B. Johnson, under which the Company has constructed and furnished a residence in Jamaica for
use by distributors and other customers. The annual land rental paid by the Company is $500 and the
expiration date of the lease is June 6, 1986. George E. and Joan B. Johnson have the option to
purchase the house and furnishings from the Company for approximately $64,000 upon expiration of
the lease. The lease will be automatically renewed for a further term of 20 years, if the lessors fail to
purchase the house from the Company, and the annual rental for the renewal period will remain at
$500. All necessary leasehold improvements and all operating expenses of this facility are paid for by
the Company.
••••

LAWSON PRODUCTS, INC.
Note G—Commitments and Other Matter
••••

The principal lease, which provides for a minimum annual rental of $65,650 until its expiration in
1980, is with the Chairman of the Board. In the opinion of the Board of Directors of the Company, the
terms of the lease are not less favorable than could have been obtained if the property were leased
from an unaffiliated person.
••••

LEISURE LODGES, INC.
Note D—Leases
Thirty nursing home facilities are leased from a director of the Company under agreements
expiring through 1988. The agreements include an option to purchase after the expiration of five years
of the initial term of the lease. Total rental expense for all leases amounted to approximately $836,000
and $726,000 for 1974 and 1973, respectively. These amounts are net of related sublease revenues of
$497,000 in 1974 and $456,000 in 1973. Sublease revenues are contingent based on a percentage of the
prevailing welfare nursing care rate, but not to exceed agreed amounts for each home. Rentals other
than non-capitalized financing leases were $14,000 and $12,000 in 1974 and 1973, respectively.
••••

PROVINCIAL HOUSE, INC.
Note 9. Affiliated Transactions
The director and principal stockholder of the Company has been involved directly or indirectly in
the following transactions with the Company during the year ended July 31, 1974:
1. Leased computer equipment to a wholly owned subsidiary of the Company for amounts total
ing $194,480, which is less than prevailing rates.
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STERNDENT CORPORATION
7. Commitments and Contingencies
a. Leases and Lease Commitments
The Company leases a plant in Mount Vernon, New York from members of the Stern family
under a net lease expiring in 1980. The lease contains a renewal option for five additional years. The
annual rental on this plant amounted to $67,778 in addition to real estate taxes and other expenses
approximating $73,000. In July 1973, the Company exercised an option to purchase a plant located in
North Attleboro, Massachusetts from the Sterns for $399,000. Rental expense for 1974 totaled
$498,000; for 1973 it was $485,000. Approximate minimum rental commitments, including real estate
taxes for the Mount Vernon plant, under non-cancellable leases in force at December 31, 1974, are as
follows:
Real Estate Automotive Leases Total
$114,000
1975
$572,000
$458,000 •
96,000
545,000
1976
449,000
68,000
488,000
1977
420,000
15,000
425,000
1978
410,000
1979
355,000
355,000
1980-1984
795,000
795,000
1985-1989
100,000
100,000
Financing leases, if capitalized, would not have a material effect on the financial position of the
Company under the definitions included in regulations promulgated by the Securities and Exchange
Commission.
••••
TECHNICON CORPORATION
Note 13: Commitments and Contingent Liabilities
The company leases from its principal stockholder the 36 acres on which the Technicon Science
Center is located for a term ending in 2022 at an annual net rental of $217,000. The company has the
option to renew the lease for five additional ten year periods at no increase in annual rentals. During
1973, two stockholders commenced actions on behalf of the company against certain of its present, and
three of its former, directors. The complaint seeks to compel sale to the company of this land at a price
to be determined by the court. The suit also seeks damages in an unspecified amount in respect of
allegedly excessive compensation paid by the company to its chief executive officer and on account of
the company’s purchase in 1970 of the then outstanding minority interest in its British subsidiary for
an allegedly excessive price of $538,000. Although the company is a nominal party to this action, no
liability or claim has been asserted against it.
••••

LOANS
BRASCAN LIMITED
14. Share capital

••••
Under the Company’s share purchase plans, established in 1974, 77,630 Class A ordinary shares
were issued at $17.31 per share during the year to officers (including certain directors) and employees,
financed by interest-free loans from the Company. At December 31, 1974 the amount of these loans,
included in sundry assets, was $1,207.
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CANAL-RANDOLPH CORPORATION
Other Matters: An officer-director of the Company with a 4.95% interest in the net equity of an
office building owned by a subsidiary, owed such subsidiary $174,043 at October 31, 1974, for the
purchase and maintenance of his interest. This indebtedness bears interest at 4% per year.

THE DREYFUS CORPORATION
Note F—Stock Option Plan, Restricted Stock Purchase Plan and Loan Program
••••

The Corporation has a loan program under which officers may borrow, under certain circum
stances, up to $50,000 for the purchase of a residence, retirement of an existing residential mortgage,
or for other such purposes. Such loans are interest-free and collateralized. As at December 31, 1974,
officers had outstanding borrowings under the loan program aggregating $48,529 (1973—$88,889). A
loan with respect to a former officer of $32,674 was fully reserved for in 1974. In addition, as at
December 31, 1974, an employee of the Corporation had an interest-bearing collateralized borrowing
(not under the loan program) in the amount of $49,863.
GOLDBLATT BROS. INC.
(2) The Company has agreed with an officer that, upon his demise, it will, upon request, lend to
the estate of such officer an amount not to exceed the face value ($520,849) of the life insurance policies
owned by the Company on the life of such officer. This loan, if made, would be evidenced by a ten-year
noninterest-bearing note secured by common shares of the Company or other marketable securities.
INSTRUMENT SYSTEMS CORPORATION
Note 4—Notes Receivable from Officers:
During 1972, the Company sold 100,000 Common Stock Purchase Warrants to two officers of the
Company at a purchase price of $.50 per warrant. Each warrant entitled the holder thereof to
purchase one share of ISC Common Stock at $40.00 per share until May 28, 1981. The purchase price
was paid by promissory notes which were due January, 1976. As part of a stipulation of settlement in
connection with a derivative action as described in Note 13, these sales of warrants were rescinded in
1974. Accordingly, the warrants were cancelled and the promissory notes were returned to the
officers.
In March, 1972, the Company sold 73,000 warrants to certain officers of the Company which
permit the holder thereof to purchase one share of Buildex Incorporated common stock for each
warrant at $10.00 per share until March 31, 1982. The purchase price of $3.50 per warrant was paid by
promissory notes delivered to the Company by the officers. The notes provide for payment of interest
at 5% per annum and for the payment of principal on March 31, 1977. The warrants sold to the officers
are identical to the warrants sold to the public in a secondary offering by the Company on March 2,
1972, and are at the identical price ascribed to the warrant in the public offering. As part of a
stipulation of settlement in connection with a derivative action as described in Note 13, in the event
any of these warrants are exercised, the officer exercising such warrants shall pay to the Company
$1.00 for each warrant exercised over and above the $10.00 exercise price payable to Buildex Incorpo
rated.
On May 2, 1972, the Board of Directors authorized loans aggregating $1,200,000 to three officers
of the Company for a period of ten years. Such loans bore no interest for the first five years and bore
interest at 5% per annum for the second five years. On May 23, 1972, the officers borrowed the money
and issued to the Company their promissory notes. On May 24, 1972, pursuant to authorization of the
Board of Directors of the Company, the three officers purchased an aggregate of 200,000 shares of
common stock from the Company at $5.01 per share. The loans and the sales of Common Stock were
subject to ratification by the stockholders of the Company. At the Company’s annual meeting of
stockholders, held on May 17, 1974, the stockholders voted to rescind these loans and sales of the
Company’s Common Stock. Accordingly, the officers have returned 200,000 shares of Common Stock
and $198,000 to the Company and have received back their promissory notes aggregating $1,200,000.
NORTH CANADIAN OILS LIMITED
6) Capital Stock and Stock Options:
Preferred Shares Redeemed:
••••

Payment for shares issued under the stock option plan was accepted by the Company in the form
of notes receivable. The notes, which are secured by the purchased shares, are non-interest bearing
until they mature, at which time they bear interest at 8%. They become due at the earlier of the date
of voluntary termination of employment of the optionee, the date of sale of the purchased shares or ten
years from the subscription date. The notes receivable in the amount of $140,000 at December 31, 1974
and 1973 (of which $98,000 and $112,000 at December 31, 1974 and 1973 respectively is due from a
director and a retired officer) are carried on the balance sheet under other assets.
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SHELDAHL INC.
2. Notes Receivable From Officers
Under the terms of the 1973 Executive Officers Stock Plan adopted by the Board of Directors in
1973, the company agreed to loan a maximum of $150,000 at 4% interest to key officers for the purpose
of acquiring the company’s common stock in the open market. As of August 31, 1974, these loans,
which are due July 1, 1978, totaled $142,226 and are included in other assets in the accompanying
balance sheets. The officers purchased 48,000 shares of the company’s common stock at an average
price of $3.12 per share with the proceeds of these loans. The company has an option to purchase the
shares from the officers in decreasing amounts while the loans are unpaid in the event employment
with the company is terminated.

PURCHASE OR SALE OF PRODUCTS OR SERVICES
THE FIRST CONNECTICUT SMALL BUSINESS INVESTMENT COMPANY
7. Transactions with Affiliates
••••
Accounting, legal and property appraisal fees totaling $14,066 and $18,173 in 1975 and 1974,
respectively, were paid to directors and firms in which certain directors have financial interests.
HARDEE’S FOOD SYSTEMS, INC.
(16) Transactions with Related Parties
(a) One of the Company’s subsidiaries purchases shrimp from boats owned by officers of that
subsidiary. The prices paid for the shrimp are the same as those paid to unrelated suppliers. There
were $754,000 and $469,000 of such purchases made by the subsidiary during the years ended October
31, 1974 and 1973, respectively, which represented 9.5% and 6.8% of the subsidiary’s total purchases
in those years. In addition, the subsidiary sold boat supplies and shrimp to these parties at the same
prices as those paid by unrelated customers. These sales were $158,000 and $240,000 during the years
ended October 31, 1974 and 1973, respectively, which represented 1.7% and 2.2% of the subsidiary’s
total sales in those years.
• • • •

MARITIME FRUIT CARRIERS COMPANY LTD.
16. Transactions with related parties:
• • • •

A director of the Company will receive a fee of approximately $50,000 in the event the reorganiza
tion and merger of American Plan Corporation and the wholly-owned insurance subsidiary is consum
mated.
PROVINCIAL HOUSE, INC.
Note 9— Affiliated Transactions
The director and principal stockholder of the Company has been involved directly or indirectly in
the following transactions with the Company during the year ended July 31, 1974:
• • • •

2. Performed services on construction contracts for a wholly owned subsidiary of the Company
amounting to approximately $522,000 based upon competitive bids. At July 31, 1974, the Company
owed for such services $590,966 representing accumulated unpaid services.
• • • •

TOPPS CHEWING GUM INCORPORATED
11. Commitments and Contingencies
•

•

•

•

(c) The Company has consulting agreements with certain former Directors. Annual amounts
payable under these agreements aggregate $154,000 until 1976 and $120,000 until 1977. Additionally,
a pension of $36,000 per year is payable to one former Director.
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PURCHASE OR SALE OF PROPERTY OR INVESTMENTS
FASHION TWO TWENTY INC.
7. Lease Commitments:
••••

Subsequent to December 31, 1974, the Company purchased for a cash consideration of $100,000 a
20% interest in the Ohio Limited partnership that is owner and lessor of the Company’s office and
warehouse building in Aurora, Ohio. The purchase price was determined by independent appraisal
and represented the entire ownership interest of Mr. Vernon G. Gochneaur, Chairman of the Board of
Directors and Chief Executive Officer. The minimum annual rentals and present value computation
for noncapitalized financing leases reflect (as a reduction of rentals) $3,200 per year representing the
Company’s share of the partnership’s projected annual cash flow after mortgage debt service.
GOULD INVESTORS TRUST
(Note C)—Accounts and Notes Receivable:
At September 30, 1974, accounts and notes receivable include $45,000 plus accrued interest, from
an officer in connection with the sale to him in September, 1972 of 30,000 Shares of Beneficial Interest
of the Trust. The note is due on September 13, 1975, with interest at 1% in excess of the prime rate,
not to exceed the legal borrowing rate.
INTERNATIONAL BASIC ECONOMY CORPORATION
14. Extraordinary Items:
••••

During 1974, the Company sold its remaining investments and properties identified as a part of
the February 1973 divestment program at a net gain. The results of this divestment program, re
flected as an extraordinary credit in the 1974 consolidated statement of income since the original
charge in 1972 was treated as an extraordinary item, are summarized as follows:
Sale of investments:
Bellows Electric Sign Corporation (sold to
a family group of an IBEC officer)
IBEC Thailand
Thaibec Investment Services, Ltd.
Arbor Acres Pakistan Ltd.
Sale of properties

$ 192,000
574,000
29,000
162,000
324,000
$1,281,000

INTERNATIONAL INDUSTRIES, INC.
10. Operating Costs
••••

Sales of franchises in fiscal 1974 includes revenues from sales of 3 units to certain officers and
employees who resigned during the year. Amounts due to such employees under employment agree
ments and for severance pay amounting to $158,000 were applied to down payments on franchise
fees.
R.H. MEDICAL SERVICES, INC.
Note E—Commitments
••••

In February 1974, the Company sold 47,500 common shares of Family Medical Care, Inc., a
majority-owned subsidiary, to an officer for ten cents a share. These shares, and an additional 230,000
shares of Class A held by other shareholders, are exchangeable for Company’s Common Stock, at
market value, ratably over a four-year period commencing in 1975. The exchange ratio is determinable
by applying the Company’s common stock price-earnings multiple to Family Medical Care’s contribu
tion to net income. An existing agreement provides for payment to the same officer not to exceed
$90,000; contingent on the net income of Family Medical Care exceeding $50,000 annually for each of
four years commencing on October 1, 1974. Payments of $22,500 are to be made annually for each of
the years that the minimum net income is attained.
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MARYLAND CUP CORPORATION
4. Long-Term Liabilities:
1974
5½% Notes, $325,000 payable annually through
$ 2,425,000
1979, balance October 1, 1980
5% Notes, $215,000 payable annually through 1982,
2,280,000
balance March 1, 1983
5% Notes, $200,000 payable annually through 1980, and $400,000
payable annually commencing January 1, 1981 through
4,000,000
1985, balance January 1, 1986
7% Notes due officers, directors or stockholders, installments
1,562,956
payable quarterly through June 30, 1991
5.8% Sinking Fund Debentures, due February 1, 1992.
9,152,782
Face amount outstanding: 1974—$9,266,000; 1973—$11,111,000
20,000,000
5⅛ % Convertible Subordinated Debentures, due April 1, 1994
Capitalized lease obligations (principally lease expiring
March 1, 1993, subject to Rockdale County, Georgia, 4.3%
to 5.2% revenue bonds maturing serially in annual amounts
1,905,000
from $65,000 to $160,000 in 1993, payable by the Company)
$41,325,738

1973
$ 2,750,000
2,495,000
4,200,000
1,662,063
10,668,647
20,000,000
1,970,000
$43,745,710

The 7% notes due officers, directors or stockholders were issued in connection with the acquisi
tion of certain properties at a cost of $2,134,537 (based on independent appraisals) in which the
Shapiro family had substantial interests. This was in accordance with an agreement with the New
York Stock Exchange for the Shapiro family to dispose of real estate which it controlled and rented to
the Company.
••••

McGRAW-EDISON COMPANY
4. Disposition:
On June 28, 1974, the Company sold the assets used in the production of fibre pipe and conduit to
a group (including two management employees) for $5,735,385, payable in cash, except for an eleven
months, prime rate, note for $300,000. The gain on this transaction, net of applicable income taxes,
was $415,000. This product line had sales of $7,664,000 in 1974 and $11,047,000 in 1973 and estimated
contributions to the net income of the Company, after providing for a share of corporate expenses,
interest costs, and Federal and State income taxes were $485,000 in 1974 and $422,000 in 1973.
REVLON, INC.
Contingent Liabilities and Other Commitments
••••

In 1969 the Company entered into an agreement with an individual prior to his becoming an
officer and director whereby the Company can be required to purchase unregistered securities of Del
Laboratories, Inc. at a maximum price of $4,543,000. The Company has provided over a three-year
period which commenced in November 1971, the difference between market value at such time and the
stipulated purchase price. The securities were pledged as collateral for a non-recourse loan to such
individual. As of December 31, 1974 the Company had purchased the securities and such individual
had repaid the loan in full.
••••

SIKES CORPORATION
Note M—Transactions with Related Parties
On June 1, 1974 the Company sold the assets, primarily inventories and accounts receivable, of
four of its eight wholesale distribution outlets to a 6.6% stockholder, who was also an officer and
director of the Company at that time. Proceeds of the sale were $1,175,000 representing the net
carrying value of the assets sold, adjusted to reflect inventories at the Company’s normal selling
prices to independent distributors. In the event operations of these locations for the three years ended
May 31, 1977 resulted in net income in excess of $550,000, the buyer has agreed to pay the Company
40% of such excess. Historically, the Company has acquired and disposed of wholesale outlets as a
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method of maintaining market penetration in certain areas. In the opinion of management, the terms
of this transaction are not less favorable to the Company than other branch dispositions made to
independent parties.
••••

WHITE MOTOR CORPORATION
Note K—Leases
••••

In May, 1973, as required by an agreement entered into in April, 1971, the Corporation acquired,
for $695,000, certain property, previously leased, from relatives of an officer and director.

PURCHASE OR SALE OF TREASURY STOCK
HCA-MARTIN INC.
10. Contingencies
In December 1974, a stockholder’s derivative action and a combined stockholders’ derivative and
purported class action were instituted against the Company and each of its directors as defendants.
The complaints in the above actions allege, in substance, that the transaction, whereby the Company,
on January 8, 1975, purchased 900,000 shares of its common stock from Mr. Bernard Klebanow (“the
Transaction”) (see Note 1), amounted to waste, served no legitimate interest of the Company, and
constituted a sale by Mr. Klebanow of his corporate office and a violation of defendant directors’
fiduciary obligations to the Company. The complaints request payment of damages to the Company
equal to the difference between the price paid by the Company for Mr. Klebanow’s shares ($10.00 per
share) and the closing price of the Company’s common stock on December 16, 1974, the date of the
execution of the agreement with Mr. Klebanow ($7,625 per share). In addition, in the alternative, the
latter action seeks to have the Transaction rescinded and to have Mr. Hermes account for the value of
the alleged control of the Company obtained by him as a result of the Transaction. These actions have
been consolidated. The Company and its counsel believe that the demand for rescission of the Transac
tion is without merit. Counsel for each of the Company’s defendant directors have advised that, in
their respective opinions, based upon a preliminary investigation of the facts now available, each of
the defendant directors has substantial defenses to the claims asserted in the actions. The Company
maintains a directors’ and officers’ liability insurance policy. The Company has advised the insurance
carrier of the pendency of the above actions and intends to make a claim for the amount, in excess of
the deductible amount contained in the policy, of the legal fees and expenses incurred in connection
with these actions.
••••

1. Post Balance Sheet Event and Pro Forma Information
The unaudited pro forma balance sheet at December 31, 1974, gives effect to the purchase on
January 8, 1975, by the Company of 900,000 shares of its common stock for $9,000,000 from Bernard
Klebanow, formerly a president and a principal shareholder, under a purchase and sale agreement
dated December 16,1974 (see Note 10 for litigation pertaining to this transaction). The Company paid
$6,361,000 in cash (including attorney fees and other related costs of $361,000) and issued $3,000,000 in
notes. The notes are in $1,000,000 amounts and are payable on October 15,1975, January 1, 1977, and
April 1 , 1978, with annual interest equal to the minimum prevailing commercial lending rate of a major
New York bank. The Company intends to cancel and retire the treasury stock purchased. Accord
ingly, the cost of the treasury stock ($9,361,000) has been eliminated by a charge to common stock
account for the par value of $2,700,000 and a charge to retained earnings account of $6,661,000.
A computation of supplementary earnings per share as at December 31, 1974, assuming that the
reacquired shares had been purchased on January 1, 1974 follows:
Year Ended December 31, 1974
Historical net income for the year.......................................................
$6,626,000
Pro forma adjustments:
Reduction in interest income for the year as the result of
$6,361,000 in cash not being available for investment..............
(475,000)
Interest expense for the year on $3,000,000 in notes issued........
(325,000)
Income taxes applicable to pro forma adjustments.......................
415,000
Pro forma net income for the year.....................................................
$6,241,000
Supplementary earnings per share based on pro forma shares
outstanding of 1,967,361...........................................................
$3.17
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RAYMOND INTERNATIONAL INC.
Note 6—Other Assets:
Notes receivable from officers
Deferred issue costs related to long-term borrowing, net of
amortization of $34,000
Goodwill, net of amortization of $37,000 and $14,000 (Note 5)
Other

1974
$ 373,000

1973
$ 378,000

993,000
883,000
139,000
$2,388,000

906,000
180,000
$1,464,000

—

During 1971, the Company sold 39,000 shares of common treasury stock to two of its officers at an
amount determined by the closing price per share on the dates of sale. Notes receivable from the
officers bear interest at 4% per annum on the unpaid balance.
• • • •

SAM SOLOMON COMPANY, INC.
Note 6—Commitments and Contingencies
••••

On February 14, 1974, as amended on August 12, 1974, the Company entered into an agreement
with Mr. Solomon pursuant to which, following his death, Mr. Solomon’s estate has the option of
selling all or part of Mr. Solomon’s Company stock to the Company, at a price 15% less than the
market price on the day preceding the date of death, but in no event more than $750,000. The
Company was also given rights of first refusal in the event the estate fa ils to exercise this option. The
Company’s obligation is funded by an insurance policy on the life of Mr. Solomon in the principal
amount of $750,000.
SUPREME EQUIPMENT & SYSTEMS CORP.
Note 7—Commitments and Contingencies:
••••

B) The Company and its principal stockholder have entered into an agreement which contains a
provision that the Company, upon demand, will repurchase certain of his shares in the event of his
death. The purchase price will be based on the market value of the Company’s shares during a
specified period prior to the repurchase date, but is limited to $500,000. The Company has insured the
life of the principal stockholder in excess of its obligation under this agreement.
••••

VICTORY MARKETS INC.
Note 4—Commitments
••••

Under an agreement with a former officer, the Company is obligated upon his death, to purchase
from his estate a sufficient number of shares of the Company’s common stock to pay estate taxes and
other expenses. The approximate number of shares owned by this former officer at December 28, 1974
was 148,000. The price to be paid for the shares purchased shall be the appraised value of the shares
for estate tax purposes.

SALE AND LEASEBACK
THE ALLEN GROUP INC.
Note 3: Charges Related to Restructuring of Operations
••••

During the second quarter of 1974, the Company sold property in West Germany to a former
officer of the Company for $2.4 million in cash and notes, and agreed to rent the facility for three
years. This transaction gave rise to a gain of $904,000 (net of tax) of which $430,000 resulted from the
increase in value of the German mark relative to the dollar since the Company originally acquired the
facility. The excess of the gain over the $430,000 included in 1974 income has been deferred and is
being amortized over the three-year lease period.
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AMERICAN RECREATION GROUP INC.
Note D—Sale and Leaseback:
On April 6, 1973, World Famous Sales Co. (a consolidated subsidiary) entered into a sale and
leaseback transaction with a then director and stockholder of the Company pursuant to which it sold a
warehouse for $3,000,000 and leased the premises back for twenty years at annual rentals of $315,000,
with four optional five-year renewal periods. The gain before income taxes of approximately
$1,075,000 has been deferred and is being amortized to income over the twenty-year lease term.
JETERO CORPORATION
Note 4—Property, Plant and Equipment and Office Building and Land Held For Sale:
••••

In March 1975 the Company sold its corporate office land and building and certain other assets
(having an aggregate book value of $659,989) to Mr. R. F. Beeler, an officer, director and major
shareholder of the Company, for $300,000 in cash and assumption of indebtedness on these assets of
approximately $660,000. The Company has agreed to lease office space from Mr. Beeler on a monthto-month lease providing for monthly rentals of approximately $5,000.
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VI
TRANSACTIONS BETWEEN COMPANIES UNDER
COMMON CONTROL OR INFLUENCE

Thirty-six examples are presented of the disclosure of transactions between the reporting
enterprise and a company with which it is under common control or influence in one of the
following ways:
(1) the two transacting companies are subsidiaries of the same company;
(2) one or more companies or persons have a significant ownership interest in both transact
ing companies;
(3) one or more directors or officers of one transacting company are directors or officers of
the other transacting company, or have a majority or significant minority ownership
interest in that company; or
(4) a director of the parent company of one of the transacting companies has the majority
ownership interest in the other transacting company.
The examples are classified according to type of transaction.
LEASES
A.J. BAYLESS MARKETS, INC.
Note C—Commitments:

••••
Sixteen properties that are leased by the Company are owned by interests controlled by Mrs.
A.J. Bayless, Chairman of the Board of Directors, and/or the Bayless family. Lease rentals on these
properties were approximately $570,000 in 1974 and $564,000 in 1973.
••••
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CALDOR INC.
Note E—Leases:

••••
Rental expense for the years is as follows, including in each year approximately $166,000 applica
ble to three leases with lessors in which the President of the Company or affiliated persons have
interests (000’s omitted):
1975
1974
$5,051
$4,141
Noncapitalized financing leases
777
612
Other leases
$5,828
$4,753
• • • •

CASTLEWOOD INTERNATIONAL CORPORATION
(11) Commitments:
• •• •

The Company leases its general offices, warehouse and four retail bar and store outlets from its
Chairman of the Board (or from a company controlled by the Chairman) and two retail bar and store
outlets from its President. Aggregate annual rentals under these leases approximate $134,425 and
remaining rental commitments included in the above table approximate $2,255,000.
• • • •

DEVELOPMENT CORPORATION OF AMERICA
Note 12. Commitments and Contingencies
a) The lease on the Company’s office facilities expires in 1975 and requires annual rental pay
ments of $48,000. Certain officers of the Company have an ownership interest in the lessor Company.
• • • •

CHELSEA INDUSTRIES, INC.
Commitments and Contingent Liabilities:
The Company is obligated as lessee under 33 leases expiring from 1974 to 1988 which provide for
approximate minimum annual rentals, exclusive of taxes, insurance, and other expenses as follows:
1975—$704,000; 1976—$502,000; 1977—$405,000; 1978—$328,000; 1979—$224,000; an average of
$203,000 for the period 1980 through 1988. Total rent expense, including minimum annual rentals was
$1,735,000 in 1974, and $1,357,000 in 1973. Included in rent expense is $109,000 and $114,000 in 1974
and 1973, respectively, for premises where lessors are trusts in which certain officers and stockhold
ers have financial interests. The leases with affiliated trusts have terminated and the company expects
to purchase during fiscal 1975 the rented properties for approximately $551,000, based upon fair
market value determined by independent appraisal. The effect on net income of capitalizing all non
capitalized financing leases would be less than 3%.
• • • •

GARLAND CORPORATION
Lease Commitments:

••••
The lease for the Company’s principal facility with a current rental of $435,245 expiring in 1990
contains renewal options for up to 30 additional years at an initial rate of $219,000 decreasing thereaf
ter and provides for payment of real estate taxes and other expenses by the Company.
Had this lease been capitalized, the effect on net earnings would not have been material. The
present value of the minimum rental payments under this lease, computed using a 10% interest rate,
was $3,226,000 and $3,303,000 at November 2 , 1974 and October 31, 1973, respectively. The President
of the Company has a 50% interest in this property.
GOLDEN STATE FOODS CORP.
(4) Commitments and Contingent Liabilities
The Company leases certain facilities and equipment under noncancellable lease agreements
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expiring at various dates from 1975 to 1999. Related gross rental expense for the year ended August 3,
1974 did not exceed 1 percent of revenues. Three of the Company’s facilities (having combined annual
rentals of $235,000 with total aggregate future rentals of $4,600,000) are leased from entities owned in
whole or in part by an officer and major stockholder of the Company. The lease liabilities also extend
in most cases to property taxes, insurance, repairs and maintenance.
In connection with the acquisition of real property by a partnership in which an officer and major
stockholder of the Company is a partner, the Company has agreed to lease additional space in the
facility which is currently occupied by the Company and another tenant for rentals of $13,076 monthly
through August 1, 1984, in the event that the other tenant of the facility should cease paying its rent
pursuant to its lease agreement.
••••

HUGHES SUPPLY INC.
Note 7—Commitments and Contingencies:
Operations are conducted principally from locations under leases with a company in which three of
the directors of Hughes Supply, Inc. own a controlling interest. The leases, which are noncancelable,
all expire in the next 9 years; however, it is expected that they will be renewed. The leases generally
provide that all expenses related to the properties are to be paid by the lessee. Certain of these leases
contain escalation clauses based on the Consumer Price Index.
The present values of these commitments, assuming lease renewals, amounted to approximately
$3,940,000 and $4,000,000 at January 31, 1975 and January 25, 1974, respectively. The present values
are based on interest rates ranging from 4% to 9% with a weighted average of 6%. The impact on net
income, had these financing leases been capitalized, would not have been significant.
••••

J. W. MAYS, INC.
7. Leases:
••••

Rental expense includes approximately $351,000 and $364,000 for 1974 and 1973, respectively,
representing rentals with affiliated corporations owned by members of the family of the late Joe
Weinstein, former Chairman of the Board of Directors.
••••

SIKES CORPORATION
Note M—Transactions with Related Parties
••••

Rental expense for 1975 and 1974 includes $142,000 and $98,000, respectively, paid to a corpora
tion controlled by a substantial stockholder, officer and director of the Company for the usage of a
business aircraft. The rental charges are based on hourly rates comparable to those charged for
similar aircraft by nonaffiliates of the Company. The Company is not obligated to rent the aircraft, but
expects to do so regularly in the future to the extent of corporate needs.
SAM SOLOMON COMPANY, INC.
Note 6—Commitments and Contingencies
The Company is obligated under various long-term leases with respect to its store locations and
warehouses. Certain of the leases contain provisions for additional rent based upon increases in the
Consumer Price Index, real estate taxes, insurance, and percentage rental clauses based upon gross
annual sales volume in excess of stipulated amounts. Melvin Solomon, President of the Company
and/or members of his immediate family, have varying interests in certain of the lessors of these
properties. Renewal options in certain of the leases range from 15 to 40 years.
••••

LOANS OR DEPOSITS
JOHNSON PRODUCTS CO. INC.
5. Transactions with related parties:
••••

The Company has an investment of $44,000, at cost, (market $57,000) in the common stock of the
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Independence Bank of Chicago. The bank is controlled by certain officers and directors of the Com
pany. At August 31, 1974, the Company had on deposit at the bank, $850,000 in interest-bearing
certificates of deposit and $70,000 in demand deposits.
PENNSYLVANIA REAL ESTATE INVESTMENT TRUST
5. Mortgage notes receivable:
A partner in a joint venture which borrowed $800,000 from the Trust is a corporation whose
president and principal shareholder is a Trustee. The loan bears interest at a minimum of 10% per
annum and has pledged as collateral a mortgage on the ground being developed. All mortgage notes
receivable are subject to prior liens.
PROVINCIAL HOUSE, INC.
Note 9. Affiliated Transactions
The director and principal stockholder of the Company has been involved directly or indirectly in
the following transactions with the Company during the year ended July 31, 1974:
••••

3. The Company loaned $113,618 to a company, the ownership of which, a portion is owned by
such individual. The amount is represented by an unsecured 6% promissory note. Subsequent to July
31, 1974, the interest rate was raised to prime.

PURCHASE OF INVESTMENT ADVISORY SERVICES
ALISON MORTGAGE INVESTMENT TRUST
8. Advisory fee
Alison Advisors (“Adviser”) advises the Trust with respect to loans and other investments, and
administers the day-to-day operations of the Trust, all subject to the general supervision of the
Trustees. Certain officers of the Trust are also officers of the Adviser and shareholders of the
Adviser’s parent. The fee to the Adviser is based upon “invested assets” and return on “Shareholders’
equity” (as the terms are defined in the amended advisory contract) of the Trust, subject to certain
limitations, including a limitation on the operating expenses of the Trust. This operating expense
limitation reduced the advisory fee paid to the Adviser for both 1974 and 1973 and resulted in a refund
of $794,961 (included in other assets) being owed to the Trust for 1974.
An entity related to the Trust and the Adviser receives an allowance for expenses from prospec
tive borrowers of the Trust in connection with loans and other investments which are not closed,
resulting from forfeiture of good faith deposits received from the borrowers, and in connection with
the issuance of standby commitments ($439,212 in 1974 and $462,998 in 1973 for standby commit
ments), in both instances subject to certain limitations.
The above refund is due $100,000 in cash on February 28, 1975 and the balance will be evidenced
by a 10% note due in three years. Further, the Trustees have approved a proposed amendment,
subject to shareholder approval, to the Declaration of Trust to permit the independent Trustees to
provide for a minimum annual maintenance fee to the Adviser. In addition, subject to lender and
shareholder approval, the Advisory Contract has been amended to provide for a minimum mainte
nance fee of $1,450,000 to the Adviser for 1975. This minimum maintenance fee is subject to increase
at the discretion of the independent Trustees if the Adviser’s expense increases. If the advisory fee is
determined with reference to such minimum maintenance fee the amended Advisory Contract for 1975
also calls for a refund to the Trust of 50% of the Adviser’s net income, as defined, in excess of $50,000.
THE JAPAN FUND, INC.
Note 3—Investment Advisory Agreement and Transactions with Affiliated Persons:
On April 30, 1974, the Shareholders of the Fund approved, effective May 1, 1974, an Investment
Advisory and Management Agreement (“Advisory Agreement”) between the Fund and Asia Man
agement Corporation (“Asia Management”) and an Advisory Agreement (“sub-Advisory Agreement”)
between The Nikko Securities Co., Ltd. (“Nikko”) and Asia Management. Under the terms of the
Advisory Agreement, Asia Management became the Fund’s Investment Advisor for which it receives
an annual fee (payable quarterly) equal to .50 of 1% of the value of the net assets of the Fund up to
$150,000,000; plus .45 of 1% of the value of the net assets of the Fund between $150,000,000 and
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$200,000,000; plus .40 of 1% of the value of the net assets of the Fund in excess of $200,000,000. All of
the officers and certain of the directors of the Fluid are also the officers and/or directors and stock
holders of Asia Management.
Under the terms of the Sub-Advisory agreement, Nikko provides investment information, re
commendations and advice, for which it receives from Asia Management an annual fee, payable
quarterly, equal to .20 of 1% of the value of the net assets of the Fund up to $150,000,000; plus .18 of
1% of the value of the net assets of the Fund between $150,000,000 and $200,000,000; plus .16 of 1% of
the value of the net assets of the Fund in excess of $200,000,000. This agreement provides for Nikko to
pay the fees and expenses of any of the Fund’s directors who are also directors, officers or employees
of Nikko.
For purposes of computing the advisory and subadvisory fees, the value of the net assets of the
Fund is determined as of the close of business on the last business day of each quarter.
Prior to May 1, 1974, the Fund had an investment advisory agreement with Nikko whereby a fee
equivalent to one-half of 1% on an annual basis of the value of the net assets of the Fund was paid
quarterly to Nikko. Under the terms of both the former advisory agreement and the Advisory
Agreement, if total annual expenses of the Fund, as defined, exceed 1% of the value of the average net
assets of the Fund, as defined, the fee to be paid to the Advisor shall be reduced to the extent that
such expenses exceed 1%. Such a reduction was not applicable to the Advisory Fee for 1974.
During 1974, $182,335 was paid by the Fund to Nikko under the former advisory agreement.
Under the current Advisory Agreement, $287,396 was paid or accrued to Asia Management. Under
the sub-Advisory Agreement, $114,958 was paid or accrued to Nikko. The entire investment advisory
fee of $619,761 for 1973 was paid to Nikko. In accordance with the terms of both the former advisory
agreement and the Advisory Agreement, the Advisor pays certain of the Fund’s operating expenses,
including salaries of officers and employees, fees and expenses of certain directors and costs of office
equipment and facilities.
During 1974, brokerage commissions amounting to $53,442, $16,065, and $10,337 were paid or
accrued by the Fund to Nikko, Bache & Co. Incorporated and Paine, Webber, Jackson & Curtis,
Incorporated, respectively. Mr. Watanabe, Vice Chairman and a director of the Fund, is Chairman of
the Board of Nikko; Mr. Mason, Chairman of the Board and President of the Fund is a First Vice
President of Bache; and Mr. Pratt, a director of the Fund, is Vice Chairman of Paine, Webber,
Jackson & Curtis Incorporated.
During 1974, legal fees of $43,283 were paid or accrued to Davis Polk & Wardwell, of which firm
Mr. Solbert, who was a director of the Fund until January 30, 1974, is a partner.
B.F. SAUL REAL ESTATE INVESTMENT TRUST
Note 23—Advisory Fee:
The Trust is managed and advised by B. F. Saul Advisory Company (the “Advisor”), a wholly
owned subsidiary of B. F. Saul Company. Certain officers and trustees of the Trust are also officers
and/or directors of the Advisor and/or its parent. The present advisory contract has been extended
until September 30, 1976, and will continue thereafter from year to year unless cancelled by either
party at the end of any contract year. Subject to certain conditions, the contract may be terminated at
any time upon sixty days’ written notice by either party without penalty.
Effective July 1, 1974, the contract was amended to provide for a base fee (computed and paid
monthly) equal to 1/ of 1% of net invested assets at the end of each month plus an incentive fee
(computed and paid quarterly) equal to 10% of the amount, if any, by which the Trust’s annual net
return exceeds 8% of the Trust’s average invested capital. No incentive fee was due for the period
ended September 30, 1974. In addition to the base and incentive fees, the Trust will reimburse the
Advisor for costs of acquiring and developing real property on behalf of the Trust which would be
capitalized by the Trust under generally accepted accounting principles. Prior to July 1, 1974, the
contract provided for an annual fee which varied between ½ of 1% and 1½% of net invested assets,
depending on the Trust’s net return on invested capital, subject to certain limits.
As a result of the new fee formula, earnings per share for the quarter ended September 30, 1974,
were 5 cents lower than they would have been under the old formula, and if the amended contract had
been in effect during the entire current year, earnings per share would have been reduced an addi
tional 4 cents. If the amended contract had been in effect during fiscal 1973, earnings per share for that
year would have been increased by 7 cents.
12
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PURCHASE OF LEGAL, BROKERAGE, INSURANCE,
OR OTHER TYPES OF SERVICES
THE ADAMS EXPRESS COMPANY
3. • • • • Payments made to companies with which certain directors are associated were:
Moseley, Hallgarten & Estabrook, Inc., of which Frederick M. Peyser is Honorary Chairman $20,575
for brokerage commissions, R. W. Pressprich & Co., Incorporated, of which Clinton S. Lutkins is
Honorary Chairman $10,992 for brokerage commissions, The Bank of New York, of which Landon
Peters is an officer and Alger B. Chapman is a director $148,672 for corporate agency fees and Home
Life Insurance Company (a mutual company) of which Edmund F. Wagner is a director $31,686 for
insurance premiums.
ALASKA AIRLINES INC.
Note 3—Transactions with Alaska Continental Development Corporation (ALCO) and Intercorporate
Relationships:
As of December 31, 1974, Alaska Airlines, Inc. and certain of its officers and directors own
approximately 49% of ALCO and, in turn, ALCO and certain of its officers and directors own approx
imately 23% of the common stock of Alaska Airlines, Inc.
ALCO managed certain properties owned by the Company and its subsidiaries until June 1, 1974
under management agreements which were terminated. ALCO earned approximately $67,600 in 1974
and $165,000 in 1973 for property management services and was reimbursed $17,800 in 1974 and
$43,000 in 1973 for services of two employees pursuant to the management agreements. ALCO also
received $4,400 in 1974 and $10,000 in 1973 for rentals and other miscellaneous services.
In prior years, ALCO had earned 787,663 warrants of the Company as a result of guaranteeing or
pledging its assets in arranging loans to the Company. Each warrant entitles ALCO to purchase,
subject to approval of the CAB, one restricted share of the Company’s common stock for $4 per share
with the price increasing $.20 each year commencing January 1 , 1973. In connection with the purchase
by the Company of three 727 aircraft and certain other transactions in March 1974, ALCO guaranteed,
pledged or subordinated its interest in various properties for which ALCO received certain secured
interests in certain assets of the Company and a three year extension in regard to the expiration date
of the Company’s warrants to ALCO. Also, the exercise price of the warrants is to increase $.10 each
year commencing on January 1, 1978 and continuing until expiration at December 31, 1981. As of
December 31, 1974, ALCO had not exercised any of these warrants. These warrants and certain
shares of the Company’s common stock, issued to ALCO in prior years in connection with other
transactions, contain certain rights for registration. As a result of the refinancing in February 1975
(Note 4), most of ALCO’s guarantees of and assets pledged as collateral for loans to the Company
were released. Accordingly, ALCO has released all of its deeds of trust and other security interests in
assets of the Company.
In 1970, the Company issued 30,000 restricted shares of its common stock to ALCO for a 50%
interest in a limited partnership which began construction of a mobile home park in March 1974. In
June 1974, the Company exchanged certain of its properties for ALCO’s remaining 50% interest in the
project. Additionally, in July and December 1974 and January 1975, the Company acquired certain
prepaid sewer assessments and contract rights from ALCO for $106,947.
In November 1973, ALCO and the Company entered into an Agreement and Plan of Merger
providing for the merger of ALCO into a new subsidiary of the Company. The merger was not
accomplished and on March 28, 1975 the Agreement and Plan of Merger was terminated by consent of
both companies.
BARBER OIL CORPORATION
6. Professional services and broker’s commissions:
Charges for legal services of Ballard, Spahr, Andrews & Ingersoll amounted to $72,600. A
member of the firm, Sherwin T. McDowell, is a director of Barber Oil Corporation. Gross commissions
paid to Wertheim & Co., Inc. on security transactions amounted to $76,021. Frederick A. Klingen
stein is chairman of the board and chief executive officer of that company and the chairman of the
board of Barber Oil Corporation.
CHECKER MOTORS CORPORATION
Note C—Liability insurance and investment in Calumet Mutual Insurance Company
Certain subsidiaries having taxicab operations are self-insurers (within certain limits) in respect
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to personal injury and property damage claims. In connection with this program, certain United
States Government securities have been deposited with the issuers of bonds as required by statute.
A subsidiary (Yellow Cab Company) places its insurance coverage for personal injury and prop
erty damage with Calumet Mutual Insurance Company and is virtually the only policyholder. A
summary of the assets, reserves, liabilities, and policyholders’ surplus of Calumet at December 31,
1974 and 1973 follows:
Admitted assets:
Bonds and preferred stocks
Cash
Premiums in course of collection and other assets
Reserves, liabilities, and policyholders’ surplus:
Reserves for losses, claims, and loss adjustment expenses
Reserve for unearned premiums
Other liabilities
Guaranty fund certificate ($450,000) and policyholders’ surplus
Increase (decrease) in policyholders’ surplus during the year

1974

1973

$3,594,428 $3,908,888
35,188
15,610
43,304
45,256
$3,672,920 $3,969,754
$2,049,458 $2,501,883
30,000
30,000
11,121
70,796
1,522,666 1,426,750
$3,672,920 $3,969,754
$ 95,916 $ (63,994)

THE FIRST CONNECTICUT SMALL BUSINESS INVESTMENT COMPANY
7. Transactions with Affiliates
••••

Accounting, legal and property appraisal fees totaling $14,066 and $18,173 in 1975 and 1974,
respectively, were paid to directors and firms in which certain directors have financial interests.
INTERPOOL LIMITED
(3) Debt obligations:
Debt obligations are summarized as follows:
November 30
1973
1974

Bank note at an interest rate of ¾% above a Canadian prime rate
(which was approximately 11% at November 30, 1974), secured by
$ 296,000 (b) $ 187,000
accounts receivable and inventory, payable on demand
Bank notes at an interest rate of 2% above prime rate (which was
approximately 10¼% at November 30, 1974), secured by
4,640,000 (a) 3,444,866
accounts receivable, payable on demand
Bank notes at an interest rate of 2% above prime rate (which was
approximately 10½% at November 30, 1974), maturing in
1,080,000 (b) 1,440,000
equal amounts through 1977
11,881
14¼% notes secured by certain equipment
6% to 12% notes and lease purchase obligations, secured by
containers and handling equipment, installments payable
53,820,795
38,168,875
in varying amounts through 1985
$59,836,795 $43,252,622
(a) The Company is required to maintain a compensating balance equal to 10% of the loan
balance.
(b) These notes payable to banks are guaranteed by the Chairman of the Board of the Company
and are secured by the pledge of certain marketable securities owned by the Geneva Trust Company
Limited. The Geneva Trust Company Limited, a corporation wholly owned by the Chairman of the
Board of the Company, receives a fee from the Company equal to 2% per annum of the average
monthly principal amount of the indebtedness secured.
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THE LEHMAN CORPORATION
(7) Directors, other than those who were partners of Lehman Brothers or employees of the
Corporation, were paid fees of $87,000, during the year 1974, for attendance at Directors’, Executive,
Audit and Special Committee meetings. Officers were paid salaries of $289,281 and Lehman Brothers
was paid $450,000 as compensation for management services.
(8) The total amount of brokerage commissions paid for 1974 was $300,838 of which $157,482 was
paid to Lehman Brothers Incorporated, a wholly-owned subsidiary of a corporation all the stock of
which is owned by partners of Lehman Brothers.
NIAGARA SHARE CORPORATION
2. • • • • Fees and expenses as custodian, transfer agent, etc., in the amount of $61,200 were
paid to a subsidiary of Marine Midland Banks, Inc., which is an affiliate of certain directors.
TRI-CONTINENTAL CORPORATION
5. Service fees, remuneration, and other transactions
• • • •

Commissions paid by the Corporation on purchases and sales of portfolio securities amounted to
$698,584. Of this amount, J. & W. Seligman & Co. received $521,466, after deducting $67,916 paid to
other brokers for services performed by them for that firm. Fees of $6,062 were paid for custodial
services performed through March, 1974 by J. & W. Seligman & Co. Three members of J. & W.
Seligman & Co. were Directors and/or Officers of the Corporation.
Fees amounting to $14,969 were incurred for legal services of Cravath, Swaine & Moore, a
member of which firm was a Director of the Corporation.
WALT DISNEY PRODUCTIONS
Note 7—Commitments:
Pursuant to an agreement for the use of the name of Walt Disney, Retlaw Enterprises, Inc. (a
company owned by the family of the late Walter E. Disney) received royalty payments of approxi
mately $1,734,000 and $1,175,000 from the Company for fiscal years 1974 and 1973, respectively; in
accordance with such name agreement, the payments in fiscal year 1974 included $415,000 ($11,000 in
1973) as a participation by Retlaw of 5% in the profits, as defined in that agreement, of Walt Disney
World Phase 1 operations.

PURCHASE OR SALE OF PRODUCTS
TRANSOCEAN OIL, INC.
SUBSIDIARY OF VICKERS ENERGY CORPORATION
Transactions with Affiliate
A wholly owned subsidiary of Vickers Energy Corporation (see Common Stock Transactions)
purchased, directly or indirectly, approximately $5,700,000 and $2,800,000 of the company’s oil pro
duction during 1974 and 1973, respectively, at competitive prices.

PURCHASE OR SALE OF PROPERTY OR INVESTMENTS
BARTELL MEDIA CORPORATION
15. Disposal of Certain Magazines
As of October 1 , 1974 management of the Company committed itself to a formal plan of disposition
of its women’s group of magazines. This plan included the sale of certain assets including the right to
publish three magazines and licensing the remaining five magazines.
In accordance with this plan, on March 24, 1975 effective with the February 1975 issue, the
Company sold its trade name and the publication rights to three magazines and licensed the remaining
five magazines comprising its women’s group division to corporations controlled by Peter J. Callahan,
the Company’s former president, chief operating officer and member of the Board of Directors.
Pursuant to the terms of the agreement, the Company sold for $1,100,000 (including the assump
tion of $100,000 of debt owed by the Company to a printer) a trade name and the publication rights to
the three magazines. In connection with the five licensed magazines the agreement provides for
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royalty payments of $480,000 annually (payable $40,000 monthly) through April 1 , 1980 and from April
2 , 1980 through publication of issues bearing cover dates of April 1985, 1½% of the cover price of each
issue sold and not subject to return plus an amount, not to exceed $150,000 annually, equal to
of
the combined income before Federal income taxes of the licensee and the purchaser. (See Note 17 for
assignment of royalties.) The licensee has the option to renew the license for two 10 year periods at a
royalty of 1½% of cover price of each issue sold and not subject to return during the first renewal term
and 1% of cover price of each issue sold and not subject to return during the second renewal term. The
Company received the right at no charge to future advertising in the eight magazines having current
rate card value in excess of $3,300,000. The Company at its option has the right to certain other
advertising at a discounted rate. No amounts have been recorded in connection with these rights.
Pursuant to a separate agreement the purchaser has assumed the obligation to fulfill the
Company’s subscription liability estimated at $1,131,800 for a consideration of $1,000,000.
In addition the Company will supply to the purchaser and licensee a work in progress schedule
setting forth all sums paid or incurred excluding general administrative and overhead charges (“ex
penses”) and all sums received or accrued from any source in connection with the eight magazines
(“receipts”) bearing cover dates commencing with the February 1975 issues. If the total receipts
exceed the total expenses, the Company will immediately pay to the licensee and purchaser the
amount of such excess; if the total expenses exceed the total receipts the purchaser and licensee shall
pay such excess in six equal consecutive installments commencing on October 1, 1975.
The purchaser and licensee corporations have agreed to continue to have subsidiaries of Downe
Communications, Inc. provide services such as advertising representation and fulfillment previously
rendered by such subsidiaries.
The licensee and purchaser have also entered into certain occupancy agreements for certain
premises under lease to the Company.
The Company has received from the purchaser and licensee a first priority security interest in all
publication rights, trade name, assets transferred, certain receivables, inventories and work in prog
ress. The Company also has a first priority security interest in all outstanding capital stock of the
purchaser and licensee.
As of October 1, 1974 the estimated provision for loss on the sale of the subscription magazines
consisted of the following:
Estimated operating losses from October 1 to December 31, 1974
Costs and expenses (net of proceeds) associated with or
attributable to the sale:
Assets transferred
Additional provision for doubtful accounts and returns
Accrued expenses
Net deferred subscription liability
Payment for assignment of subscription liability
Proceeds to be received
Assumption of debt
1975 estimated operating costs and expenses

$1,257,000
$ 683,480
406,237
280,000
(1,131,800)

1, 000,000
( 1, 000, 000)
(100, 000)

137,917
300,000
$1,694,917
At December 31, 1974 the estimated costs and expenses for magazines sold consisted of:
Proceeds to be received on sale
($1,000,000)
Payment due for assignment of subscription liability
1,000,000
Additional provision for doubtful accounts and returns
406,237
Accrued expenses
280,000
1975 estimated operating costs and expenses
300,000
$ 986,237
FALCON SEABOARD INC.
(4) Sale and Sublease of Coal Leases
In April, 1974, Falcon Coal Company Inc. sold certain of its coal mining leases in an area in
eastern Kentucky in which the Company had no current activity. The leases sold contained approxi
mately 500,000 tons of proved reserves of coal. The leases were sold to a corporation controlled by a
director and principal creditor of Falcon Coal for a $4,000,000 promissory note which included interest
of $106,259, computed at 5 percent per annum on the unpaid note balance over the term of the note.
The note is being paid in monthly installments of principal and interest over one year from May, 1974.
The gain of approximately $2,673,000 (net of federal capital gains tax of approximately $1,146,000)
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was deferred and is being recognized on the installment basis as the note payments are received. Since
the note is being repaid from sales of coal from the leases the note receivable of $1,968,000 net of the
balance of deferred gain of $1,936,000 has been included in “Other” under “Other Assets and Deferred
Charges” in the accompanying balance sheets.
In June, 1974, Falcon Coal Company Inc. entered into a two-year agreement with a company, the
president of which is a director and principal creditor of Falcon Coal, to sublease certain of its coal
mining leases in eastern Kentucky on which Falcon Coal had no current mining operations. The
sublease includes the right of the company to use two of Falcon Coal’s tipples for shipping the coal
mined under the sublease agreement. Falcon Coal receives a sublease royalty of $9.885 per ton for
each ton of coal produced and shipped by the company and bears a portion of certain contract trucking
and tipple operating expenses.
KATY INDUSTRIES, INC.
2. Acquisitions:
• • • •

Effective September 16, 1974, the Company acquired all of the outstanding capital stock of AGM
Industries, Inc. and Taber Pump Co., Inc. from a trust and a corporation controlled by a trust, which
were established by Wallace E. Carroll, Chairman of the Board, and his wife, Lelia H. Carroll. In
exchange for all of the outstanding stock of these two corporations, the Company issued 84,210
treasury shares (total value, $1,200,000) of Katy’s Class B, $1.46 Series, convertible preferred stock.
• • • •

KROEHLER MFG. CO.
Note 7—Other Matters
(a) Deferred charges and other assets include $572,000 in 1974 and $525,000 in 1973 for amounts
due under a note receivable (due March, 1977), including interest. The note is collateralized by a
second mortgage and arose in 1972 as part of the consideration received from the sale of the company’s
former Louisville plant, at appraised value, to a corporation in which an officer and director of
Kroehler owns a 50% interest.
• • • •

MARITIME FRUIT CARRIERS COMPANY LTD.
16. Transactions with related parties:
• • • •

On January 2, 1975 the Company acquired the contract for construction of a Liquid Natural Gas
Carrier held by an affiliated company owned by a shareholder and director of Panmaritime at its cost.
This contract was cancelled with the shipyard on January 14, 1975 and the Company recovered all
progress payments and costs incurred.
• • • •

REEVES TELECOM CORPORATION
(3) Notes Received as Consideration for Sales of Assets
(a) Net Assets of a Division
An 8% promissory note due April 3, 1978 in the principal amount of $2,823,945 issued by Reeves
Cinetel, Inc. (Cinetel) in 1972 to the Corporation for the net assets of an operating division was
assumed by Teletape Corporation (Teletape), a publicly-held Company in the audio visual service
business, by virtue of Cinetel being acquired by Teletape Corporation on May 10, 1974. This debt
assumption supplemented the collateral held by the Corporation in the form of a security interest in
the tangible assets transferred to Cinetel and the release of the Corporation, under certain conditions,
from a long-term lease obligation.
Mr. Hazard E. Reeves, Chairman of the Board of the Corporation, was sole stockholder of Cinetel
and by virtue of the sale of Cinetel he became Chairman of the Board and Chief Executive Officer of
Teletape and the beneficial holder of 17.56% of Teletape’s common stock.
Revised repayment terms resulting from Teletape’s assumption of the note provide for annual
payment of principal commencing December 31, 1975 in amounts equal to 8% (4% for the period July 1,
1974 through June 30, 1975) of Teletape’s net income after adjustment to exclude depreciation ex
pense. Further, the Corporation purchased 140,000 shares of Teletape’s common stock at $.10 per
share and waived its option to purchase 20% of the common stock of Cinetel.
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Although interest payments have been made as scheduled, no payments on principal of the note
have been received. Further, the 1974 published financial statements of Teletape reflected a net loss
for the year ended June 30, 1974.
••••

SUN CHEMICAL CORPORATION
Note 2—Investment in Walter Kidde & Company, Inc.
Sun owns 542,900 common shares of Walter Kidde & Company, Inc. (Kidde). All of the shares
were acquired in 1973 from a company whose Chairman of the Board and Chief Executive Officer is a
Director of Sun and from another corporation which is an associate of such Director. These shares
were originally purchased by Sun as a long-term investment looking toward the possibility of merger.
In February 1975, Sun’s Board of Directors determined that such merger is not feasible and conse
quently, Sun is planning to dispose of these shares. Accordingly, the investment in Kidde has been
classified as a current asset as of December 31, 1974 and a provision of $1,086,000 has been charged to
current year’s operations to recognize the estimated loss on the ultimate disposition (based on a
quoted market price of $19.00 per share on March 11,1975) of these shares. The quoted closing market
price of these shares at December 31, 1974 was $9.25 per share, or $5,022,000.

SALE OF COMPANY STOCK
CALBIOCHEM
Note I—Subsequent Events
• • • •

3. Stock Purchase Agreement. On January 6, 1975, the Board of Directors approved a stock
purchase agreement for 13,000 shares of the company’s common stock at $7.69 a share to an entity
owned by a director. Market bid price on that date was $8.00 a share. The shares were sold on January
30, 1975.

51

APPENDIX
STATEMENT ON AUDITING STANDARDS NO. 6

RELATED PARTY TRANSACTIONS

1. This Statement provides guidance on procedures that should be considered by the auditor
when he is performing an examination of financial statements in accordance with generally ac
cepted auditing standards to identify related party transactions and to satisfy himself as to the
substance of and accounting for such transactions, including financial statement disclosure.1 The
procedures set forth herein should not be considered all-inclusive. Also, not all of them may be
required in every examination.
2. For purposes of this Statement, the term related parties means the reporting entity; its
affiliates;2 principal owners, management, and members of their immediate families;3 entities for
which investments are accounted for by the equity method; and any other party with which the
reporting entity may deal when one party has the ability to significantly influence the manage
ment or operating policies of the other, to the extent that one of the transacting parties might be
prevented from fully pursuing its own separate interests. Related parties also exist when another
entity has the ability to significantly influence the management or operating policies of the trans
acting parties or when another entity has an ownership interest in one of the transacting parties
and the ability to significantly influence the other, to the extent that one or more of the transact
ing parties might be prevented from fully pursuing its own separate interests.
3. Examples of related party transactions include transactions between a parent company
and its subsidiaries, transactions between or among subsidiaries of a common parent, and transac
tions in which the reporting entity participates with other affiliated businesses, with manage
ment4 or with principal stockholders (or other ownership interests). Transactions between or
among the foregoing parties are considered to be related party transactions even though they may
not be given accounting recognition. For example, an entity may provide services to a related
party without charge.
1When financial statements are presented on a consolidated or combined basis, this Statement does not
apply to transactions that are eliminated in the preparation of the financial statements.
2The term affiliate means a party that directly or indirectly, through one or more intermediaries,
controls, or is controlled by, or is under common control with, a specified party. Control means the posses
sion, direct or indirect, of the power to direct or cause the direction of the management and policies of a
specified party whether through ownership, by contract, or otherwise.
3The term principal owner means the owner(s) of record or known benefical owner(s) of more than 10%
of the voting interests of the reporting entity. The term m anagem ent means any person(s) having responsi
bility for achieving the objectives of the organization and the concomitant authority to establish the policies
and make the decisions by which such objectives are to be pursued. It would normally include members of the
board of directors, the president, secretary, treasurer, any vice president in charge of a principal business
function (such as sales, administration, or finance), and any other individual person who performs similar
policy making functions.
4Compensation arrangements, expense allowances, and other similar items in the ordinary course of
business are not deemed to be related party transactions for purposes of this Statement.
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4. Sometimes two or more entities are under common ownership or management control, but
they do not transact business between or among themselves. Mere existence of common control,
however, may result in operating results or financial position significantly different from those
that would have been obtained if the entities were autonomous. For example, two or more entities
in the same line of business may be commonly controlled by a party with the ability to increase or
decrease the volume of business done by each. Consequently, the nature of the common control
should be disclosed.
5. An entity may be economically dependent on one or more parties with which it transacts a
significant volume of business, such as a sole or major customer, supplier, franchisor, franchisee,
distributor, general agent, borrower, or lender. Such parties should not be considered related
parties solely by virtue of economic dependency unless one of them clearly exercises significant
management or ownership influence over the other. Disclosure of economic dependency may,
however, be necessary for a fair presentation of financial position, results of operations, or
changes in financial position in conformity with generally accepted accounting principles.
ACCOUNTING CONSIDERATIONS

6. Except for the disclosure requirements of the Securities and Exchange Commission’s
Regulation S-X and the accounting treatment prescribed by certain Opinions of the Accounting
Principles Board when related parties are involved, established accounting principles ordinarily
do not require transactions with related parties to be accounted for on a basis different from that
which would be appropriate if the parties were not related. Until such time as applicable account
ing principles are established by appropriate authoritative bodies, the auditor should view related
party transactions within the framework of existing pronouncements, placing primary emphasis
on the adequacy of disclosure of the existence of such transactions and their significance in the
financial statements of the reporting entity. He should be aware that the substance of a particular
transaction could be significantly different from its form.5
7. Generally, financial statements should recognize the economic substance of transactions
rather than merely their legal form. Accounting Principles Board Statement No. 4, paragraph 35,
states: “Although financial accounting is concerned with both the legal and economic effects of
transactions and other events and many of its conventions are based on legal rules, the economic
substance of transactions and other events are usually emphasized when economic substance
differs from legal form.”
8. Examples of transactions that raise questions as to their substance and that may be
indicative of the existence of related parties are the following:
a. Borrowing or lending on an interest-free basis or at a rate of interest significantly above
or below current market rates.
b. Selling real estate at a price that differs significantly from its appraised value.
c. Exchanging property for similar property in a nonmonetary transaction.
d. Making loans with no scheduled terms as to when or how the funds will be repaid.

5The importance of recognizing substance, when it differs from form, of various transactions and presen
tations has been established in authoritative pronouncements. Those pronouncements specify criteria for
determining, presenting, and accounting for the substance of certain transactions and events. Examples
include (a) presenting consolidated financial statem ents instead of separate statem ents of the component
legal entities (ARB No. 51); (b) capitalizing leases (APB Opinion No. 5); and (c) imputing an appropriate
interest rate when the face amount of a note does not reasonably represent the present value of the
consideration given or received in exchange therefor (APB Opinion No. 21).
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AUDIT PROCEDURES

9. An examination made in accordance with generally accepted auditing standards cannot be
expected to provide assurance that all related party transactions will be discovered. Neverthe
less, during the course of his examination, the auditor should be aware of the possible existence of
material related party transactions that could affect the financial statements. Many of the proce
dures outlined in the following paragraphs are normally performed in an examination in accor
dance with generally accepted auditing standards, even if the auditor has no reason to suspect
that related party transactions exist. Other audit procedures set forth herein are specifically
directed to related party transactions.
10. In determining the scope of work to be performed with respect to possible transactions
with related parties, the auditor should obtain an understanding of management responsibilities
and the relationship of each component to the total entity. He should evaluate internal accounting
controls over management activities, and he should consider the business purpose served by the
various components of the entity. Normally, the business structure and style of operating are
based on the abilities of management, tax and legal considerations, product diversification, and
geographical location. Experience has shown, however, that business structure and operating
style are occasionally deliberately designed to obscure related party transactions.
11. In the absence of evidence to the contrary, transactions with related parties should not be
assumed to be outside the ordinary course of business. The auditor should, however, be aware of
the possibility that transactions with related parties may have been motivated solely, or in large
measure, by conditions similar to the following:
a. Lack of sufficient working capital or credit to continue the business.
b. An urgent desire for a continued favorable earnings record in the hope of supporting the
price of the company’s stock.
c. An overly optimistic earnings forecast.
d. Dependence on a single or relatively few products, customers, or transactions for the
ongoing success of the venture.
e. A declining industry characterized by a large number of business failures.
f. Excess capacity.
g. Significant litigation, especially litigation between stockholders and management.
h. Significant obsolescence dangers because the company is in a high-technology industry.

Determining the Existence of Related Parties
12. The auditor should place emphasis on auditing material transactions with parties he
knows are related to the reporting entity. Certain relationships, such as parent-subsidiary or
investor-investee, may be clearly evident. Determining the existence of others requires the
application of specific audit procedures which may include the following:
a. Evaluate the company’s procedures for identifying and properly accounting for related
party transactions.
b. Inquire of appropriate management personnel as to the names of all related parties and
whether there were any transactions with these parties during the period.
c. Review filings by the reporting entity with the Securities and Exchange Commission
and other regulatory agencies for the names of related parties and for other businesses
in which officers and directors occupy directorship or management positions.
d. Determine the names of all pension and other trusts established for the benefit of
employees and the names of the officers and trustees thereof.6
6If the trusts are managed by or under the trusteeship of management, they should be deemed to be
related parties for purposes of this Statement.
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e. Review stockholder listings of closely held companies to identify principal stockholders.
f. Review prior years’ workpapers for the names of known related parties.
g. Inquire of predecessor, principal, or other auditors of related entities as to their know
ledge of existing relationships and the extent of management involvement in material
transactions.
h. Review material investment transactions during the period under examination to de
termine whether the nature and extent of investments during the period create related
parties.

Identifying Transactions With Related Parties
13. The following procedures are intended to provide guidance for identifying material trans
actions with parties known to be related and for identifying material transactions that may be
indicative of the existence of previously undetermined relationships:
a. Provide audit personnel performing segments of the examination or examining and
reporting separately on the accounts of related components of the reporting entity with
the names of known related parties so that they may become aware of transactions with
such parties during their examinations.
b. Review the minutes of meetings of the board of directors and executive or operating
committees for information as to material transactions authorized or discussed at their
meetings.
c. Review proxy and other material filed with the Securities and Exchange Commission
and comparable data filed with other regulatory agencies for information as to material
transactions with related parties.
d. Review “conflict-of-interests” statements obtained by the company from its manage
ment.7
e. Review the extent and nature of business transacted with major customers, suppliers,
borrowers, and lenders for indications of previously undisclosed relationships.
f. Consider whether transactions are occurring, but are not being given accounting recog
nition, such as receiving or providing accounting, management, or other services at no
charge or a major stockholder absorbing corporate expenses.
g. Review accounting records for large, unusual, or nonrecurring transactions or balances,
paying particular attention to transactions recognized at or near the end of the reporting
period.
h. Review confirmations of compensating balance arrangements for indications that bal
ances are or were maintained for or by related parties.
i. Review invoices from law firms that have performed regular or special services for the
company for indications of the existence of related parties or related party transactions.
j. Review confirmations of loans receivable and payable for indications of guarantees.
When guarantees are indicated, determine their nature and the relationships, if any, of
the guarantors to the reporting entity.

Examining Identified Related Party Transactions

14. After identifying related party transactions, the auditor should apply the procedures he
considers necessary to obtain satisfaction as to the purpose, nature, and extent of these transac
tions and their effect on the financial statements. The procedures should be directed toward
obtaining and evaluating sufficient competent evidential matter and should extend beyond inquiry
of management. Procedures that should be considered include the following:

7Conflict-of-interests statements are intended to provide the board of directors with information as to
the existence or nonexistence of relationships between the reporting persons and parties with whom the
company transacts business.
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a. Obtain an understanding of the business purpose of the transaction.8
b. Examine invoices, executed copies of agreements, contracts, and other pertinent docu
ments, such as receiving reports and shipping documents.
c. Determine whether the transaction has been approved by the board of directors or other
appropriate officials.
d. Test for reasonableness the compilation of amounts to be disclosed, or considered for
disclosure, in the financial statements.
e. Arrange for the audits of intercompany account balances to be performed as of concur
rent dates, even if the fiscal years differ, and for the examination of specified, important,
and representative related party transactions by the auditors for each of the parties,
with an appropriate exchange of relevant information.
f. Inspect or confirm and obtain satisfaction as to the transferability and value of collateral.
15. When necessary to fully understand a particular transaction, the following procedures
which might not otherwise be deemed necessary to comply with generally accepted auditing
standards should be considered:9
a. Confirm transaction amount and terms, including guarantees and other significant data,
with the other party or parties to the transaction.
b. Inspect evidence in possession of the other party or parties to the transaction.
c. Confirm or discuss significant information with intermediaries, such as banks, guaran
tors, agents, or attorneys, to obtain a better understanding of the transaction.
d. Refer to financial publications, trade journals, credit agencies, and other information
sources when there is reason to believe that unfamiliar customers, suppliers, or other
business enterprises with which material amounts of business have been transacted may
lack substance.
e. With respect to material uncollected balances, guarantees, and other obligations, obtain
information as to the financial capability of the other party or parties to the transaction.
Such information may be obtained from audited financial statements, unaudited financial
statements, income tax returns, and reports issued by regulatory agencies, taxing au
thorities, financial publications, or credit agencies. The auditor should decide on the
degree of assurance required and the extent to which available information provides
such assurance.
DISCLOSURE

16. To satisfy himself as to the adequacy of disclosure with respect to a specific related party
transaction, the auditor should determine whether he has obtained sufficient competent evidential
matter to enable him to understand the relationship of the parties, the substance of the transac
tion, which may differ from its form, and the effects of the transaction on the financial statements.
He should then evaluate all the information available to him with respect to the transaction and
satisfy himself on the basis of his professional judgment that the transaction is adequately dis
closed in the financial statements (see section 430.02 of Statement on Auditing Standards No. 1).
17. Disclosure in financial statements of a reporting entity that has participated in related
party transactions that are material, individually or in the aggregate, should include the following:

8Until the auditor understands the business sense of material transactions, he cannot complete his
examination. If he lacks sufficient specialized knowledge to understand a particular transaction, he should
consult with persons who do have the requisite knowledge.
9A rrangements for certain procedures should be made or approved in advance by appropriate client
officials.
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a. The nature of the relationship(s).
b. A description of the transactions (summarized when appropriate) for the period reported
on, including amounts, if any, and such other information as is deemed necessary to an
understanding of the effects on the financial statements.
c. The dollar volume of transactions and the effects of any change in the method of estab
lishing terms from that used in the preceding period.
d. Amounts due from or to related parties and, if not otherwise apparent, the terms and
manner of settlement.
18.
Except for routine transactions, it will generally not be possible to determine whether a
particular transaction would have taken place if the parties had not been related, or, assuming it
would have taken place, what the terms and manner of settlement would have been. Accordingly,
representations to the effect that a transaction was consummated on terms no less favorable than
those that would have been obtained if the transaction had been with an unrelated party are
difficult to substantiate. If such a representation is included in the financial statements and the
auditor is unable to reach a conclusion as to the propriety thereof, he should consider including in
his report a comment to that effect and expressing a qualified opinion or disclaiming an opinion
(see SAS No. 2, paragraphs 10-12). If he believes that the representation is misleading, the
auditor should express a qualified or adverse opinion, depending on materiality (see SAS No. 2,
paragraphs 15 and 16).
EFFECTIVE DATE

19.
Statements on Auditing Standards generally are effective at the time of their issuance.
Since this Statement, however, provides for practices that may differ in certain respects from
practices heretofore considered acceptable, this Statement will be effective for examinations of
financial statements for periods ending on or subsequent to December 26, 1975.
The Statement entitled “Related Party Transactions” was adopted unanimously by the
twenty-one members of the Committee, of whom two, Messrs. Goble and Silverman, assented with
qualifications.
Mr. Goble approves issuance of this Statement but qualifies his assent with respect to para
graph 18 because it suggests that the auditor will rarely be able to determine whether related
party transactions are on a basis equivalent to that which would have occurred absent the
relationship. He believes many related party transactions are subject to an “equivalence” com
parison and, whenever practicable, the auditor should make such a comparison. If the auditor
concludes that a related party transaction was recorded on a basis different from that which would
have been appropriate for an equivalent arm’s-length transaction, he should issue a qualified
opinion. The explanatory paragraph would state that, although the financial statements reflect
what happened, the results would have been different if the transaction had been made on an
arm’s-length basis. If the auditor cannot make such a comparison he need not qualify his opinion,
but he should include an explanatory paragraph which would explain that a comparison is not
practicable.
Mr. Silverman approves issuance of the Statement but qualifies his assent with respect to
paragraph 18. He believes it would not be possible to determine whether a particular transaction
between related parties would have taken place if the parties had not been related or, assuming it
would have taken place, what the terms and manner of settlement would have been. Thus, a test
of “equivalence” is unfeasible. If it is represented in financial statements that such determinations
have been made, the representations should be marked as unaudited and they should have no
effect on the auditor’s opinion. Such representations are not required by generally accepted
accounting principles, and therefore paragraphs 15 and 16 of SAS No. 2 would not apply to them.
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